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Dear Invostor,

On behaif of the Directexs, | invite vou to becerme a shareheider of ORxPharma Limved.

QRxPhamea is a clinical singe specialy pharmaceutical company focused on deveioping and commenciatising therapios 10
Ireat disordars of the contral nerveus sysiom. Our iead prockicts comprise a patented combination of oxisting drugs. with a
walt defined path 1o reguiatory acproval and sales.

ORxPharma’s ioest advanced assal is a “cual opioid” drug for the treatment of moderale to severa pon. Opioids aro the most
comimon form of grsg used ¢ treat maderate 1¢ severe pain. An immediate refease tablel, using CRxPharma’s dual opioid
technology, is appeoved and ready 10 commence Phasa NIl clinical trials for US reguintory aporoval; wo expect 1o complote
these lriats in 2009, First sales are planned {or 2010, and the procesds of this Otfer wit e used to luly fund the Phase i
trials ona submission of a Now Dnug Apolication for US roguiatony approval,

Wa intend 1o follow US regutatory approva! wilth approvals foe sies and imarketing of ORxPhanna’s drugs in Eurepe, Australiia
ant! other markets.

The giobal market for pain therapigs is farge ang well dofined, particularly in the reguiated and closely menilorod markat for
modlerate 1o severe pain that ORxPharma is targeting. In 2005, the target markets for our dual opioid drugs in tha US alone
I nad sales of USS6.6 billon,

Wa Gliova the clinical braakihrough that will unaerpin ORxPharma's commertial succass is that our dual opiod formuation
achisves pain ralis! ot materially lower doses of actva ingreckent than other existing opicid drugs and, theralore, achieves
significanily lower side aftects and associatod risk profile. Silies show ihat these benofils addross crucially impertant unmet
needs of doCtors wine prescribe sain drugs.

QRxPharma also haa a pipetine of other gatenied cinical arxd preclnical stage drug candidates in the fieids of pein therapy
2nd neurcdegenerative disgase. Thesa drigs reprasant a polantiaty vakuable pipeline for commearcialisation, once cur dual
OpIoK is I inarket.

ORxPharma has a world-ciass Board ant! Management team, ang a highly distinguishod Friematicnal Sciertifc Advisory
Board, Al of these stakenciders have an importart fole 10 play in 1he {Lture success of the Compary,

I | commend the Offer to you. and wgo you to read this Prospectus. On behalf of the Board of Oirectors, ook forward to
I weltoming you s a sharehelder.

Yours failhiutly,

(RFom

! Peter C Farrell
Chairman

2 ORERa e Teanime s BT
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[ 1 H O S UL PR R )

1.t ORXPHARMA KBY ASSETS AND MILESTONES

QRxPrarma’s key assels a0 patonled “du opioid” drugs for the
weatment of moderate 10 severd pain. Those combine existing
orugs Mo Now fumuations vl now Jiical uses 2nd shonenocd
develooment paths. An immediale release tabtiet fom al the daal
opiokd unuy is ready 1o conumence Phaso 1 clnical irats for Unitod
Staies (US) regutatory anproval.

QRxPharma belioves the clinical breakthrough that will
underpin its commercial success is that the dual oploid
formulation achioves pain raflef at materinlty lower doses
than other existing opicid drugs, and therefore achloves
a significantly fower slde effect and assoclated rsk profile.
Studies show that these benefits address cruclally important
unmet needs of doctors who prescribe paln drugs.

QRxPharma’s immediate release dual oploid tablet, QB003IR,
will commence Phasa [l clinicat triats for US regulatory approval
In late 2007. Completion of Phase il tials is scheduled for
2009, after which il is expected the! epproval will ba sought
for first US sales in 2010. Regulatory approval will also be
sought lor sates in Europe, Ausiralia and other markets.




A comiroliod releazs formuition of QBOD3IR 1argeting extended
painy rotof, OBR1ICR, © also scheduied 1o commence Phase |
ciinical stutfies v 20G7.

m addition (o Its dual opicid dreg, QRGP has & pipesing
of other clnical and prechnical ergo diugs n the fokls of pain
therapy and newsdegentalive AISoTas.

1.2 MARKET OPPORTUNITY

A Rpart by Jan PhanmeBotech in 2004, estimatod that wortdwade
saies of pan dkuys vwould total USSSD bilion in 2005,

Within this market, sakes of dnugs targeting modorte to severe
patn totaked moro thain USSO bilkun in 2005, USEE.6 bitlion in the
US alona, 2ecording o data from ntemalicndd consuring angd dats
services carparry IMS Heatth (MS). in the LIS, safes ol opicid pain
dngs grew at an avorage annul ate of 13% from 2001 10 2005
arrt are exectud to continua 10 grow due 1o faciors inchding
more aggrassvo surgical procodwes, an agoing poputation,
the emorgance of sceciaty pain reatmont clnics, ncraasing
inlogration of pain modication across phyzician spocialilies and
concerns abeut the sida elfects of othar dougs.

QBOC3IR addresses tho miarkel lor Inmadiate refvase pam drugs,
IMS ostimates 1hal this markot in the S aione had tolal sales of
US$2.7 bilken iy 2005, Simitarly, 0801 1CR wilt targot the market
for controliad releaso pain drigs that had 2005 US seles of
USH3.9 billion.

1.3 GRXPHARMA'S TECHNOLOGY

QORxPharma’s dual opiokd is based on patented cdiscoveries at the
Urivmsily of Quoensiand. Scigntists at 1ho University postuiated
that the opioid oxycodone acis thvough 2 difteram sel of veural
recopiuns than athar opicids §ke inorphine. hydrocadors or
fentanyt, In a separate studly, they a'so tound thal sub-analgasic
deaes of oxycodore have a synergy atiect with sub-endigosic
doses of other opiokds, arkf (herefore when oombingd logethar in
lew dosos, roduce pok reliof with lawer side effects and risks,

The cinical breakineouygh of this patoided combination is eitcotiv
pan rehef with & reciuction in 1012l dailly 2port ¢0sa consuwrnplion.
Trg doso-retatod adver sa effects of opioid -containing products kmit
ther affectiveness anc raduce qualty of da. Sile aflects ncuda
respiralory depression, conslipalion, sedation 2nd drowsness,
nausea and vomnng, psychokyycal tependence (addichon) and
Loloras ice. Fraud and abuso & oflon alzo major issues,

The US Food and Orug Acministration (FDA} has cleared
QRxPhartna to commence Phase 11l elnical riats on QBOCTIR.

1.4 INTELLECTUAL PROPERTY

ORxPharma has a comprchensive mtedeciual propenty (F)
porttolio willy international patont covesaga lor its cinical pioeing.
This comprises a poriohs of at loas: 2ix patents grantod and six
patants pertiing, witich are ovmed or under ficence. Section 4.5
prewvides further details on the sialus of the Company's patenis.

1.5 BOARD AND MANAGEMENT

QRxfFranna's Board and  Monagement  bring  1ogethot
complemectary skils and expenence nckiding moe than a
sontury of experience in drug developmont and commesTiansaion,
regulatony  managmment, protuct saies and  marketing in
fbicjphaimecautical companias, gencrml biusinass management
ang yovernanca of ASX-listed companies.

The Btard ong Managernoni are assisted by an internalionaly
teputed Scintific Advisory Board. Section § proviges furthes
detas of QRxPharma’s Board, Management and Scientitic
Adviscry Buary.

1.6 PURPQSE OF THE OFFER

The wapose of the Ofle & 1o furd ORxPhame’s pipckne of
pranmaceuticals, Spoctically, tho Oler wil fund the Phasa il clinca)
trigls ang submiscion of a Naw Drug Application: [NDA) for FDA
rogutatory approvol of O8003IR. Section 2.3 provides doiils of
how & is intonaad that the not procoeds of the Offor will be Laed.

1.7 DIVIDEND POLICY

QRxPharma /s not ye! profitable and 1hora ¢an e no assurancos
that tho Company vall beoome prafitable o that any dridends il
b paid m the foresecatd future, vor as (o the 1eval to which any
dividanda would be franked.

1.8 RISK FACTORS

An irvestment in ORxPhanna caries a number of risks. Theso
inchice rsks specfic 10 ORxPhanms, such as ihal GRxPhamma
& clinical s1age company wath uncortain revenues. An irvestment
is afso subject 1o nsks which refaio to the phasmaceuical rdustry
and iwestmyg ¥ shares poenerally, Risk laclors are set out in
dotere i Section 8 and investors should consider them caralully
before making an inwastinent. Investors should seek Prolossional
aeivice bolore nvesting. A investiment in ORxPhrma shoukd bo
considored specidalizo.

wicw @riphya ez e 5
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2.1 DESCRIPTION OF THE OFFER

Under the Ofier, a toial of 25 inilion: Shives are bemng offerod o
the pubhc or subscription at an issue prico of 32.00 per Shan,
payabile in Juk upon subscription, Thoe Offar is fully undenerilton
aiy? val raisa S50 midkon.

Pm:spomus chgeu vath ASIC 27 Aprii 200;
Opunmg of maaroker Far'n Oﬂer . 7 May 200? 3
Glosng o! the Braker an Oﬁe: iC!o..ng Dato\ 18 Moy 2007
Expocmu 5etlsemen1 dmu T 24 Ma; 200?.

Defurrad Smt!ament :rau:ng o thSX oxpoc!ou 10 commarco 25 May 200?
Expectau u:spatcn ol trmcu:n cuﬂ'unmlon staie::wts 25 May 200?

Nonngd bating on u:e Adx a:pocwu 1o ccnsmwwa 29 May 2007

' Thesa tiatea ara bviititiva trdy one ingy r:mw)- wAlheut notion, un.nwm oo M N o
ciocs the Oftes oorly 0 erievd the Clesin) Dale O 005000 10 wikhdraw: F OMENvAs0 (0 10 (YEoecd
wilht 1ha Ofter.




Q8003IR PHASE !ll STUDIES ARE EXPECTED TO COMPLETE
IN 2009 WITH FIRST SALES IN THE US IN 2010

2.2 PURPOSE OF THE OFFER

The purpose of the Offer is ta fund QRxPharma’s pekna of
pramiaceuiicals. Speciicatly, the Offer wil hmd the Fhase 1l
chinicat trials and submission of a NDA {or epproval by the FDA
1o sef ard markot QBUDGHR inlhe US. Scetion 4.2.1 outhies bw
developmen! plan and program lor OBOO3IR, which seos the
conmpiaton of ils wo Phasa (Il stugies in 2008 and 2008, and frs)
sales in 2010,

Sievelarly, as QPRxPharma unaertakas ils Phase W triafs for QBOQSIR
il will also progress the clinical program for itz vontroliod retease
cuat opioi Q801 1CR. Tha goat of this program will be 1o poskion
GB011CH with a shartened path 10 50k andd markating approval
m wiaw of a successiul approval for O3U03IA.

QRxPhanng v alse sefeclivoly continug research and doveopmend
relaling to its other clinizal and rvocinicat stage pipeline. 0 tha
short torm, 1 1S intanuoed 1 the majurity of prectinical roscarch
will be co-tunded through angoing government grants that will be
Ssought in Ausiralia, ad threagh sponsovd Ipsoarch agrements
in the LIS,

2.3 OFFER PROCEEDS

QRxPharma will raise $50 milion icia tha lssue of new Shares
urder 1ho Offor.

it is nfended 1hat fuds raisod undor the Offor wi§l bs usod by
QRxPhama, over tha pancd iom June 2007 10 June 2010 as
Sumerrised i 1he tabio bolow. ORxPhaimia beboves Inat il wil
have sutficiont working copital to cany oul is otjeciives as siated
in this Prospocius,

PlOcBOds of lne Oﬁur

Expmsas of tha Offer 3.6
Net procpeds of the Offar 46.4

Drug daveimnm axpendatwe rogram 40.0
Addtional not workhg capital 5.4
Total 46.4

The above uae of funds for the drug Cavelopmeant eugendiure

ptogm\ 3 bwkm down -] lu!bw.;

7 o PRz .-L',_ :
Pnase I cinicai srals and sutimission of aNDA 327
rc-r QBOOGIH
Adva:wnmt ol anu:ul program k;f 0801 1 C,R 3.8
Rasogrch and devolepment of Gibver clrticat and 35
pracinical drugs
Total 40.0

The uso of lunds has been estinaled by tho Buard and
Managoment of QRxPharma basod on thoir exponenco n 1ho
druy dovatupinenit ndustry, The actial expendiure progr2m may
vary fism tho anticipaled expondivro. Seciion 4.5 provides a
chionclegy of ha Cunysany's lended clinical milestonos,

2.4 SHAREHOLDMG STRUCTURE

Thie haty ditned issund capital of QRxPhanna iviowing the cloge of
1ho Oifor vl bo a5 foliows:

Fﬂmrﬁr '%1?5";.‘

L_a....".‘éﬁ“_a i Z_ﬁ‘& ﬂ&"ll.:.&m_.s
Juaae.g nec by ExusUnu Snarcholdars 50.0 S2.1%
New Sharcs cﬁa:ed DY the Co'mlpany 2%0 “mma:l.{)‘}b
Shiaee options on L-s:;.uc ''''' N 55 ‘ 6.9%
Total issued capital B0.5 100%

wrvew Srepl g oy deas 7




2. BETAILS OF THE OFFER

The Shar oplions that have boon or 2r¢ [0 bo grarted aller the ciose
of ihe Offer are:

Crigl Exscutive Officer 805,452 £1.00 7 yazrs from date of grant
Dreciost T Tlesiams | $100.8200 7 yeas hom dots of grent
Ottor ffcass, enployons and achisors ol o Company 2766085 $1.008200 7 yeais hom date of grent
Wﬂﬂa‘! eerremm et 0 et oo . 32215: 3220 3 ywsﬁ om ;{am dg_mm
Share options on issue? 5,545,163

* iwchaten otiona o 1o Gr Gery Paco pursnart 1o hs Sumdiing agromnenl,

7 Sex Sochon 4 lor a sutmary of tha feis oonmok under tha O (nd the undanitayg agrecmarnt,
3 P votad Renowrd raiad By tha Company 1 01 of Mo SrAiong Thove ra avevaizadt & $7.5 mibon, This DRicur has nof Deon 1aken o concidernafion &y the

Connpany o catuasing ke cath havs.

2.5 STRUCTURL OF THE OFFER

Trne Offer comprises 2 Broker Firn Offer to Ausiratan rosidont
retad nvostors who recoive @ finm alocation of Shares from thoir
eoker {Brokar Fem Apphoants), and an stitutional Offer 1o certain
Insiitutional Inses1om.

2.0 BROKER FIRM OFFER

Tha Broker Firm Offer ia only open to Boker Fum Applcants, The
Braker Fiem Offer cpens al 9.00em on 7 May 2007 and cioses 2l
5.00pm o 18 May 2007. QRxPhama, i conjunclion with the
Underwriter, reseryas tha right to vary tha Closing Dato of the Broker
Farn Olter withaul netice.

Appiicants who tave been oflered a firn affocaton Oy (her DRker
wil be tretod as Brokar Finm Appcants mrespoct of that aliocaton.
Broker Firm Appficants ahould complote and lodga the Applcation
Forrs, toyolhor wilh 2 cheguels) for the Apphoalion Money, n
accorcance with the instnictions of the broker from whom the &m
aliecation of Sharos was recohvod.

Broker Firm Applicants should not send thoir Applization Forms
to tho Sharo Regisiry.

If you eloct 10 panticipate in the Broker Fien Offer, youn broxer wili 2t
as your agent in submittng your Appleation Fom and in depcsing
your Application Monay o Ine designated applicalions accownt.
Your broker @ rasponsthie for ensuring the avatability of funds,
and the Underwsiter, ORxPhanna and {he Sharo Registry take no
regpongibitity 16r any acts o Grmissions Dy 1w broxer in conroection
wilh yola Appheation. Applivation Fortn or Appkeation Mongy.

Applications under the Broker Fimm Offor must be for @ miniivam
1,060 Sharas (32,0000 and theveatter in imdtiplen of 500 Shares
151,000). Mo brokerape is payable by Broker Fum Applicants wda
1ho Beroker Firm Offor.

R IRESFearr g T adiair i AT

A handiing fec of 1.5% ol the Application Money vAl be paid
1o a rataif iwvestor's financiai achviser m respacl of Shares
alicited pursuant lo stanped Appication Forms from relail
nvestars, subjoct 10 tne folowing conditions: The hancling fao
will b Binilod 10 $3,000 n respoct of any wie Application or
aggragate of Applications # a single investor submits mord than
one Appiialion. Accordingly, no handiing fee will be paid on
any Application {or aggregata of applcations if a single investor
sutrrils more than onp applicalion) on the amownt of moniss
ahove $200.,000 (Le. mora than 100.000 Shaos; and handwng
foos will only bo paid to participating organzatins of tha ASK
and mambers of Iho Finanga!t Planning Assocation.

2.7 INSTITUTIONAL OFFER

The Oftfar I Instilvticaal investors will be managed by Ihe
Ungeryriter, InstiitAionsl rvestons must apply n acoocdance with
tha instructions recsived! ront the Undervriter,

ORxPharra and the Undenwrter vA# delommeng the alecation of
Shargs among applcants In the Institutional Ofter. QRxPharma
and the Underwiier have absohte discration rogaraing Lho
Casis of allacation of Shares, and there & nd assurance thal any
appicart wil bo alocated any Shars. o the numcer of Snares
for which they have apphed.




QRXPHARMA IS A CLINICAL STAGE SPECIALTY

2.8 ALLOCATION POLICY

2.8.1 ALLOCATIONS UNDER THE BROKER FIRM OFFER
Firm slock wineh has been afiocated 1o a broker for afiocation 16
their Austraian resicdent retalt mvestors wik be iscuad 1o Broke
Frm Applicatis rominated by the broker, i will be a matter for
the brokar a3 to how they gliceats fm stack among iheir rarall
Fvesions, and By [ ot ORxPharma o the Undeswador) vl
be responsbie for ensuring thai relal investors who hava recsivad
a farn allocalion fom 1hom aceive tha eievant Shams.,

Broker Firm Appicants wit be abie 10 corfm their firm zliocations
theough their broker. However, appicants m the Broker Fem Offer
vihio soll Stares belers rocoivierg an & xta imaation: confitmation
stalerment Jo 50 at thew awn risk, oven if they have oiained
gotais of their holding o (1her broker.

2.8.2 ALLOCATIONS UNDER THE INSTITUTIONAL OFFER
The alocation of Shares amongst Instiutional Waslois m
1he Institutonal Of'er will be determined Ly the Underemier n
congrtation wih ORxPrarma m 1her abachute discrotion, Theo
is no assurance that any istiudional Invester ixdying a Bid in the
Instituiionat Oller val bo akocatod any Sharas of tha twmber of
Sharas lor which it hag Lid.

2.9 RESTRICTED SECURIES

Pursuant b tho ASX tisting rulua, cevtain Existing Sharoholders wil
he reguivos 12 enter nilg reslactiun agreenionts pursuant o which
they Ara restricied hom ceahng n a spacified number of Shares
o Options bold by them for perods up to 2¢ monihs fiom the
date of Quetalion. Some Existing Sharshaliors are also subiedd io
vohantiry oscow. 500 Seciion 2.5 for further detals,

Z2.10 RIGHTS ATTAGHING TO SHARES

The now Sheres issued uncor 115 Offer will rank coually in alt
raspecis wilh the Shares hakd by the Existing Shareholders. The
rigiis allaching 2 all Sheres {ollowing Quotation e Jelaked
the Cempany's Constitution. A surrmary of the majer praovisions
of tho Corwitilution is sot out it Section 9.2,

PHARMACEUTICAL COMPANY

2.1% ASX LISTING

Nod iater han saven days after the daie of 1his Prospecius,
apphcation wil be made to the ASX lor QRxPharma to be atmitted
1o the official list of the ASX and lor Quolafion, The fact thai tha
ASX may admn ORxPharra 10 1s official st is no1 Lo be 1aken in
any way as an indicaticn of ORxPhanma’s value of iho merits of the
Sharas offerad, Quotation, if grawted, i expected to commerve
on 25 May 2007, initiatty on a Deferree Settiement basis, Trading
onoa nomal sellfeesen] basis is expectod 10 commence on
26 May 2007. If permission for Quotation is not granted wilhin
Ileeo months aiter tho date of this Prospectus, off Application
Monay will be resurned vathout intores! as soon a3 practicable.

2,12 APPLICATION MONEY AND REFUNDS

Al Appication Morey received will ho hod i 0 gpeclat purpose

frust ascount uid Shawes 2re issued and aficttad to successiul

apphicards undw the Offtn, Rafunds will be mada in the tollowig

croumsizces:

s the Offer doos vat proveots, o

+ the Campany is not admilled ko the cificat list ot e ASX and the
Shares ssued under THs Prospoctus are nol grantud Cuotation
within ihree moriits of the cata of 1hs Prospocius; of

e your Roplicaion is not accepteu of you wixo alloCaiod a kwer
rermber of Shares than you appred for.

CRxPhanma reserves the nght to docline any Application i vholo
o in gart, without iving any reason, Appkcation Money roceived
o rospest of Applications that pre declined in wihole o in part vall
be refunded [without interast} m whole of in par? (@s the case may
ve). Refunds for unsuceossiid Apphcatipns will So posted on the
sama day that transaction confirnation slatomonls e posted 1o
successhul cpplicanis, inturost will ot ne paid on any Applicslion
Monwy refunced e applicants, Any imeres! eamed on Applicaticn
Mongy will bo retrined by QFxPhama, QFxPrarma reserves
the right 1o waive of Comoact Ay ermors made in canpleling an
Apgrication Form,

www grrphairy fuer 9




2. DETAILS OF THE OFFER

2.13 WITHORAWAL

QRxPharma may, 21 any o, decide 1o withdraw 1S Prospacius
andd the Offer, s which casoe QRxPharma wall ietur all Applation
Maney [Mihout intarosl) within 21 days of ghving notico o1 its
wilhdraval.

2.14 OVEASEAS DISTRIBUTION / FOREIGN INVESTORS

No aztion hag boan laken 10 1egistor or qually the Shases, or the
Offer, o cihonwise to parmit the public offering of 1ho Sharas, n
eny juisdiclion culzida Austals,

Tha distrioution of thiz Prospoctus wilhin grisdictiona outside
Auslraiia may be reslricted by Raw and persons ind whose
possossion this Prospecius comas should inform themsatvos
about and cbssrve any such rostrictions. Ay fallure (o comply
with these restrickons may congitule a viokation of thasa aws,

This Prospestus does nol constilute an offer of shares in any
ArGOICTion whers, O 10 My PRISCD 10 whom, i wWouki be tntwit
19 issue this Prospesius.

In particutar, the Shares hava net beon and vall noi be rogsiered
urder 1he US Securtios Act and may rét Lo ooroet of sokd
within the US or 19, or tor the account of benett of, US persons,
oxcop! n cerlan tansactions oxempt fom, of Aot subject 10, the
regietrtion mguirements of the US Seaurities Act. In this section
ol the Prospectus, the 1emm "US person” means () any mdivittuat
resident in tha US, (@) ary corporation, pensicn, proft-shiring o
ather 1rust or oiber entdy (nciing any such entity constiluting
an investment adasor acting wath discreliiniry acthonty) whosa
office mom dimcty avoived with the purchaso is kecated in the US
or (5} any person whe is 2 “US person™ as such term s dafined in
Regutation S {as pronwigated under tha US Securtios Act).

it is the responsdility of any overseas applicint 10 ensure
ocmphanca with all 1ows of any coumiry relavant 10 his or her
eppiication. The return of a duly completed Application Form
wi be taken by tne Company to constiiute A ropresamation and
warity thal thore has boen no breach of such law 2 that al
necessary approvals A consents have been oblanad,

2.15 CHESS AND HOLDING STATEMENTS

QRxPhrma will apply Lo the ASX to parlicipate o the secunty
tranafer systom CHESS, in accordance with ASK listivg nufes ana
the ASTC Sortlernent Rutes, On admizsion to CHESS, ORxPharma
wit operite an eleclronic issuer-sponssred sdbregister and an
alectroni= CHESS sutwegisier.

|1 I L T IL S RN TERR S i ]

ORxPharmawll notisstio oo tikcates 10 charsholdars, Shareholders
vl recelva 2 yansaclion confinnalion sintement advising them
of the number of Shates affotted to the sharohokior under this
Praspoctus, This statament will alsu adviso the sharetolder of
thea hoider idatification number (HIN in the caso ol a hoiding on
tho GHESS subwegister, or securily hoider rleronce number (SRN}
i the case of 2 hokding o 1ho issudr-Sponsonsd subregitac and
aows thy Sharas to ba imded electromcally.

Al 1ho end of the montls of allotmont, CHESS [Boting on behall of
QRxPhanma) wik provice sharohakders with a boldng sialement
it sels oul tho transactions ont their hokdings and conlitms the
rumber of Sharos hekl. Tha Registar will Issue holthng slatements
lor sharcholders on tho issuer-soonsoned subrogister. If you buy
o soft Shiaras after tha miial xliolmant, a hoiding statament wil bo
provided 10 you at the eny of the mofiih m which 1he batance of
younr holding changad in 1he regisier.

216 FANATION

The tax treatmen! and consequences of tho Ofter wall vary
depending on the particuiar creumslances of 1ha appdicand.
QRxPharma accapts o obiily of responsbilly in alation 1o any
Taxalion LoN3equences connected 1o tha Olfur Therelure 1t is tho
rosponsibiity of 1he applicant (o detarming 1ha approgriale [ax
traatmoent for them.

2.17 BROKERAGE, COMMISSION AND STAMP DUTY

Ne beokerage, commission o slamp cuty & payabio by apoikcants
for Sharos under tne Ct'er.

2.18 ENQUIRIES

It afior reading this Progpecius in its entiaty you de not lully
wnderstand 1L of e rights atlachinyg to the Shares altered by it.
you shouls consul » stockbroker. SOHCIGE, nocauntant, or other
yuatificd protessional fnanciat auviasr lu assistanca,

Furiter information and aduitionar copies of (his Prospectus can
Lo ohIGiNGd ONiNO 21 wwiw, Grphanna.com of by contacting iha
OFxPramsa Share Oisr Infoina on 1800612 532,
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1.1 WORLDWIDE PAIN THERAPY MARKET

‘Pay' i detingd iy brotd fenRs A5 37 LuGPIeAsIRt SHSUrY exOerionco
assocated wiln actual or potarial tissuo damage. Dospite pain being
a Jifficull corefilicn to it offectivery, if i3 a Xrge therapeutic rmarket.
I 2004, a repor! by Jein Pharma8iotech astmatad that tho workiwide
miarkot for pan manageaout tiugs woul luiel approxemtely USS50
o i 2005, an average avnual rte of growth of 10% per annum
aince 2002. Furthermore, by 2010, Jain estimated 1hat the workbwide
markot value ¢f pan iharapias will have grown o LUSS?5 bikon,

Growah o 1ha market for pain orugs is drven by iactors mchuding:

demaoraphic shange sach as an ageing popuiaticrn,

xreazed awarenoass of he madical aid economic need 16 treat
pan by reguitors. paiens and prrysicons:

ntagration of pain managamen! ACTOSS PIYSICIAN specftios and &
grovang nutber of spocially clines o tho Weatnsent of pan; aid
gchcal agvences noreasiny sutvival i pationts vatn ong-tem
Hnesses, ad alovdng fur conddiiong such s cancer and lower
back pain 16 be tealed sirgicoly, MCAsHy pan dnig usaye »n
post-surgical settings.




SEVEREIDAING
~5;Wig Oploids

be

~. . *Non-Staroidal .
Anti-Inflammutories

Aslrritis 0.0 120 o
Bad;;-:he 18 T 25 1~O

@ Heacho (nchong migare 28 a8 85
Neucpaicpdn 22 w0 50
Post suyical pan 1.2 s 60
Rest of oa'dl'mns ' !.1.0 108 HS
Total US5538 billlon US$50 billion USS7S hiltlion

Sourcn, Jan Pramafuctech, PU04

TO wrwtorstand the progrosson in chronic pain and Ihe drugs thin
woultt creiinanity bu prescribed, the Work? Hoatlh Orgavsation has
promnugated tho cuncopt of a "Pan Ralief Ladder™. This concopt
has been widely adsged by physicans specising it pan mmany
difforent disease stittes mnging from canser to osteosrihntis,

As pain increases in saverily, from "mikd pain® 1o "maderate pain®
10 *soverg pam”, succossiul treatmont requites 1ho pascription of
dnugs of ncreasing strangth. Opicids are a distingt class of drugs

hat g broadly relalou to opkan and aro the strongest torm of
pain drog. Oploias act an nowal rocopioes 0 tho central nervous
system and have beon prescribed lor (noverate 10 savere pain for
ovor 70 ywoars, Commen opioids inchugo mormhine, hydrocodane,
fentanyl, pathile, framadol, oxycodono and oxymophone, 1n
2004, IMS data implics that tho worldwide market (o opioid pain
diuggs axcaeded USSS bitkon.
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3. INDUSTRY OVieRVIEW

3.2 POSITIONING OF QRXPHARMA

Tha focus of ORxPharma’s laad products b the markel for
modorato 1o severo pain. Common condifions that are treated
with arugs of this type are arthitis, cancer, post surgical pain
o back pain, QRxPharma corvucled Phase I trials for its dual
opiokd cn patients expenenecing pain as a result of soma of thoso
conditions. As & rasuk of succossiul outcomes from sludies,
QRxPharma has now bzon cloaed by the FDA to contiuct
Prase 1l tricls on patients with moderate 10 severs lover bick
pam and osteoarthirdis, If i amicipated that whon on the market,
(RxPharma’s products will havo a bioad label indication for any
form of motierale 16 sevand pain.

The marke! for reatmeons of moterate to severa pain ks Sormmonly
classrod as 2 ‘specialty phammaceutien)’ markel, and & served by
a numbor of phamacedtical tirms in the pain tharapy anea. Opiods
20 highiy roguiaied by awshornities such as tha FDA and the Drug
Ertorcernent Agency (DEA) inthe US, and the Therapautic Geods
Administration {TGA] in Auatrali.

3.3 DEFINING THE TARGEY MARKET FOR QRXPHARMA

The first 1aryet markel for QRxPhirria's pain theragy dnags is the
US. Thiz i the larges! and moest cornrnercialty atiractiva marke
for pais dnugs in the wortd. The tatal inarket vakue of prescrption
opioid salas it the US was USEE.6 bition in 2005, jus! ower 70%
of 1ho globst 1etal. Tha opicid maket in the US Ras groven on
average Dy 13% each yoar since 200,

The marke? for cpiosd unigs can be segmentad inMo dugs kor the
irmodiate ralief of pain (Eranediate rolease o IR) and drugs 1o the
redel of pan over tima controfled or extenkied raleass, CR o ER),
which is typically a numiber of houes, QBOOZIR is an iminodiate
:e'aase drug and Q801 1CR is a controlled relase onug.

1 SPuPriemg s pantay F?

3.3.1 US ORAL IMMEDIATE RELEASE MARKET

Immediate reicess opicids can bo prescenbed for pain following
surgery and pan asscciated with condiions such as back
pain, caresr and arlilis. An additional mmportant appdcaiion is
breakihrough pain, which is the cain 1hal "treaks through' as the
alfects of controlhag reieasy opngidl Products waar off over time.
Further, speciafists have historically been reluctant to preacribe
opioids v pain uss the pain ks et abie to be controles] with
lass patent drugs. There are significant gide slfects asscoatad
wilh opoid drugs.

According to IMS, the US inrmediata release opicid marke? had
sakas of USS2.7 bilhon in 2005, I was dominaled by a lentanyi
ozange called Actq®, the weak opicid tarmadol, and by genercs
of livee opioid combirations: Vieoun® (iytrecoedone end
acowaminopnen), Dasvocat® (propoxyphens and acetarminophen)
ard Percocat® loxywcutono aret acetaminophan).

3.3.2 US ORAL CONTROLLED RELEASE MARKET

Controllod  colease formulntions of opicids, which provide
patients with the flexdbitty of leking oty cne o twa tablets a
day, are incieasingly being prescrnibed for longey duration pain
ralol. In addition, praclitioners aip souking improved controlled
1elaaso drugs 10 avoid allogether [he neoed for broakthrough can
migdicaticns.

Acoording 10 IMS, the US orat conlrolied refase opicid markat
had? sates of USE2.4 higion in 2005. 1n addmion, the controlod
reloase markat is served by branded and genesic fantany! paiches
vasich, in 2005, 10latied a further LUSS1.4 bilion. Tho contrelod
reloase market is dominated by the drug OxyContin®,

3.3.3 OTHER MARKETS

According (o IMS, the broad Europxean opicid market totzliod at
igast USE1.5 billon ang 1ha Australan opholl marke! was cver
LSS5 midkon n 2005, Despite 1he smaler sizas of theso markels,
thay are among the lastest grovang worldwide. The Eurcpean
nswkel has anost tripled, and the Austialian murkel has niora
han dewbled since 2001,
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4.1 ORXPHARMA'S DUAL OPIOID TECHNOLOGY .

4.1,1 TECHNOLOGICAL APPROACH

QRxPhama bobaves the clinical breaktnrsugh that will undensin
\hs comrarercial success of 115 thual opasid drugs i that 4 combines
axisting Gooias, whosa charactenchcs have boen knowm iy many
decadus, o ajower dosage lormuiation (hat achioves pan refiel
with lewer side eflects and kwer assocatod risks than exming
therapies. Acoording 1o asepat by Datamaonilor in 2003, the most
COMMON Lrmnat needs n tha markel for Moderale to sevam fan
arg ieuuced side eileuts, improved therapeutic effect, and e
availability of dfforent opioid fermulations. QRxPhama herdiono
boliovas that Ha drugs wil offer doctors who prescribe pain diugs
A umiquin and d:erontialed value prooostion.

QRxPhama’s dut oploid derives trom potentos discovenes il 1ho
University of Queenstand. Scienlists ol tho University postutatod
ihat 1he opioid oxycodone acts brouyh a difterent sot of newnl
racoplors 1o other opioids. In a separata study, thay also jotnxl
1hat SUD-analges:C (0sas of Gxyooaane have a synergy offect with
SU-Brakyasic doses of oiher opioids, and theraion cormbinations

16 SPx{Mmmy 5 papanbo JO0T




ol oxycodono with oiher opioids 0 iower dosos San Dreduch pan
refind vAth lewer skie offocts and associied isks, Eviconce fom
tho Univexsity o1 Quaensiangd’s discovery has now been absorved
in both awmai and human tripls and pubkshed m peer revewed
resedch paders.

The use of opiod pan dnxgs SUCh as Mmorphing, oxycxione
and fentnyl is clusely momlored By reguiaiory auihontivs
and cther govarnmentat agoncied. This is because they have
& high potentia) for abwse, and high potestiaf for plysical and
psychologicat deperaonce. Equaly, in a clinical setting, strong pon
diugs havo been wignificontly Emiled by el side olfects. which
e respiratony depressicn (Ino mest commen cause ol opioid-
relatedt fakties), constipation, sedation and (Nowsiness, (Maca
andd vomitng, psycholgeat dependonce (aouction and 1okeranes.

The highly menitorad and caretully controdled nature ¢f 1he markat
for opicid drugs also ennbles Companies 10 oslablish a sustainatle
‘branded” compwiiive advantage. The s« of conpetiliun hom
ganetic dnigs. for auample. s protocted Dy QFxPhama’s sirong

opioid drays (Froscritng two individual drugs each Sonlaining
tlw seporato opoid components) i e, Apart from the lack of
avident economic incentive 10 40 s fas patiant insuances woukd
require coublo co-poys), such behavicr windd allract scrutiny
from tho DA, ard the low dose ractional naturo of QRxPharna’s
Brantiod druys nmoases the comploxity (and 1isks) for prascrbens
prescrbing two individual and separate crugs.

4.1.2 QBODSIA, IMMEDIATE RELEASE

QRxPhana’s lead product is the nmediale refods: tnblet BOO3IR.
This is 8 Yow dose combinalion o monmine and oxycodene, Six
anitf toxicology Sludies have been comploted 1 tho FDAS
requigst, and have Jormonstrated the safety of this combinaticn.

Six chnical studies havo alse been conducted in human trials:
livoe studes in hoatthy voluntodrs (Studkes 2, 5 and 6) ard thiee
sludios i palients vath civonic, moderate 0 SOverr RG-Cancer
pain (Sludies 1, 3 and 4), These studies afl usad difforent dosing
regimens end cormbnanang of inorphing ad oxyconone.

The Phase 1 studios 3 and 4 wor powered for avahuating 2

IR This was highlighled by the 1ecent patend inhingement and
forooa wtharawnl of genaric OxyComtin® from tha US markgt,  PWin officacy (ofiactiveness) endpoint. Notwitlstanding, they
Equall, ORxPharina batiovas tha risks 16 "substilution” of tg g 2150 establishod somo statistically significent safety Jiforancos.

T A SO S el TR OO NS

1 An open-ane s!udy was ceaviuclod on 17 post-swgieal patants testing different morphine and cxycodone combinations
administered intravencausly. Patants werd trated 1o pan contnor dunng a 44 howr post-sugony intorva, The res s shawod
{hal particuly fixed conbinations of Monhing and exycodono were optimal for achnving putentation of pain controt and
turther, that al combrnations ware wed foleratod,

2 A Coubie-Dind. placebo ooriroed, nnmmmd LIoBaver 51u1y vm nmurctad on 10 mammy vci.ntues te detumm
whather or not adverse vontifalory ellacts of these oploids wore synorgistic in Fumen healihy sutiects. The resuits showed
ne unexpocted or gupopurionale uffosis 1hat could Repeda the uso of g Morphing and OXxyCNICND CUNbINILe i pan
managemant. These observations am in agreamant witlht 1he notion of greater anargasic potency and mduced respiratory

] ue;xo.mon hy kyx doso comtmaim of rmr;:i'\hm and ox,oodom . o

3 A doublo-bino Stessover e1ud\,- veas congucted on pasienis with cnfomc nm—mncer pam w:m an aal W Tomzion o a
fixed ratio combilation of morphise ad oxycadung Dual Qpicid Pioduct 1) aganst memning aloo. In 21 patien's, a steady
staig pain conlral (105e was achiaves with boih dose formutalicns, but 48% kess dnug by weight o 40% less by morpnme
couialents were necdad when iho Waiop'ciic! procuct was dosod (p<ODDI} e

4 A crossavar siudy ai smalar deSagn 1o Study 3 vas ceng rc1ed Twenty thioe pahenr vith c!'mmc non- cmoer pain m:e

slixiod using a chfferent morphing 1o oxycotione rutio Duat Opivid Prochuct 2) than was used in Sty 3. Tho Jdose reduction
soarn in Study 4 was 49% by weight and 34% by maphine equivaionts (p<0.003). Theso data ngicated that Loth preducts

_werd ma!ga.,c, mu:ecy SuppoItng | !ho rewns trom anmal alu:l'm.

A sinyip dose randomisad 2 -way crossover study unaer !a:.nng and rod -mmtrons was m:mtad m 8 nea!!hy vom!m
The study comparod the rata and extent of absorption of GBCO3IR capsules using the fxod ratio 6f MOPI NG 10 CxyLOHONY
used n chry 3 The study smwed N0 unexpecied fnwngs

- Sturty was comtad on 17 healthy sutiects in a throe- ponod ramom:sed cm"scwr de-ngn 10 delermm tha sajoly,
tuleronce ond dose pronortiorably. QB003IR was evauatad aftor 1he single auininistration of one, 1wo o [ves capsios.
Pharmacoxinetic analysis showed that ixraasing blookd lovels of inarphing and oxyocxione wero proportional to creasng
vose. Thare wore no unexpecied findings.
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4. BUSINESS BESCRIPTION

n particoutar, statistically definedd ralative risks for constipation,
NRUSOA N owesnoss clotely favoured ihe dual opicia ireatmont
against morphing akne, Thoss rasulis supeor (he premizo that
larger Prase Al studies will detect sigraficent 1roatment dificrences
i the incidence ol ogioid-spacific adverse ovents.

The folicwing graphs show he comparable amaounts of two dual
oonid tormulitions used i Siudics 2 and 4 with difeiny rasios of
morphing 1o oxycodonn reaqured 1o Achiove eqaivalont araigesia
curnipared 19 snorphine aleng. Thosa 1wo separate Phasa |l sludies
resuted in vory similar reductions in 1he ofsdid dose acheved by
ihe dual upioitt.

QRXPHARMA PHASE tl TRIAL RESULTS:
49% Less Opicid Used with QRxPhama's Dual Opicid Product
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Separaiely, an independen: cinicaf siudy by Lawreili ol & i the
Braish Jowrra) of Concer (2003}, showed a simidar rechiclion
in ogiok! ey for patients with atvancod cancer pain, when
conpanirg pationts desad wiln morphno dione to thoso dosod
with & combination of Mopikne Akt oxycodono.

Bazed on the toxicology stuckes and six ckcal study results,
QRxPhanma has reoskod FOA agproval to procoed valn Phase i
clinical frials fcr QBOGIIR in the US,

4.1.3 Q8011CR, CONTROLLED RELEASE

The targot market (o= the Companys ol canlrelled release
capsua, 0801 1CR, is doctors wha aie saeking products thral wil
rotduce the number of apicid dasas necessary por 4oy, exterd
the twration of effact 1o achieve true 12 hout pamn contro, and
minimiso sny side offosts. QRxPhanma beliaves QB01ICR wil
deliver ail of these banatils,

Apart from lower amounts of gotive ingredionts than cormpating
products, O8011CR has alzo boen designad with patonted
tarrper-proo! laalwrss. ORxPhanma has worked with Supernus
Prwrmaceuticsls vho have & popniglary controliad rekyase
wochnology that delivers suporiar anti-hawd and  anti-abuse
Ghacionistcs lo existing conliclied refoase 1echnoiogius.
Threo prototypos of QB4 1CH will be rewdy for Phase | losting
tyelores the end of 20607,




DOCTORS LIST REDUCED SIDE EFFECTS, IMPROVED
THERAPEUTIC EFFECT, AND THE AVAILABILITY OF
DIFFERENT FORMULATIONS AS THEIR KEY UNMET NEEDS
IN TREATING MODERATE TO SEVERE PAIN

4.2 puAl OPIOID CLIMICAL FROGRAM

4.2.1 QBCO3IR, IMMEDIATE RELEASE

QRaPharma’s Prase B clincat program will invob two soparate
slutlies. The design of the frst sty is shown below, ORxPharma
expocts the second studly wil bo simarly condgued, and is
currently it discusgions with the FDA, The Comaany plans (o
camy ot a Sprcial Protocol Assesament witl: tho FDA.

This Pnase ) stucty is o rondomisod, mruitt-cantra. double-bind,
pareliel groun, salety and efficacy study of QBG03IR veorsus
placobo and two roformco druga, (momphng and oxycodong.
Palients with madorate 1o savero shronic lower back pain will be
orally adrvristored QBO03IR 1abiota. The primary endpoiint of his
stucy is asiablishing statisliculy signitcant pain relie! in patents
1aking QB00TIR versus patients 1aking placedo. In eddition to
the primary endpoint, QRxPharma has establizhed secondary
endpoids that are aunad at testing the safaly and therapeutic
effeciivenesz of OQBDO3IR which will allow for marketling and
latyeffing that cloarly differentiates the use of QB003IR cver use of
mesphna o axycodone alone.

Bath Plase Il shrkes wilt involvo 680 patients each, & 1,320
patiants i towl, Encts wall fake 2001 15 months 10 campleto.

COfxPharma inlonds to rocruil approximaloly 40 It sitos por
study, mostly it 1he US bt potentially also in Austraia. The triat
dosign RAs been spocikeally contigured o account for potentiat
plasebo effects and anticipatod patient urop-out rtes. Further,
particuar atlention has bean paid 1o tho ate of patiemn enrginent
and manitering, ana QRxPharma is in discussions with sgecalised
chinical contracl esoarch organisations (o heip with the detaied
preparation, execution, analysis and rogorting of the studies.

4.2.2 QB0VICR, CONTROLLED RELEASE

Bxaing Phase M irizls for QB8003IR, ORPHunma miends 1o contimue
shinical developmant of QBO1ICH so that this drug should hav
a shovtoned path to US marketh ) aogroval hased on levariging
Iho resutts &f e testing on ORUOJIR,
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b, BUSINESS DESCRIPTION

4.3 COMMERCIALISATION STRATEQY

43,1 UNITED STATES

QRxPharma expects 10 complete s Phasa il studies and fle
a NDA lor QB003IR during 2009, Tho suncasstd complation of
Phaso Il will underpin ORxPhanng’s sales ark) marketing plans
fo tho US, and vAll also crystalise plans 1o sofl (J8003R n
oihar maskets,

The US cain thempy marke! i & true spocially phannaceulicat
markat, OFxPhamas larget austonar base comgrises dedcatod
pein management Spociakists and pan docions, wha 2re a highty
focused oraclies greup. By way of Bustiaion, epprexanately 30%
of a¥ prescriptions for opioid diugs asad on norpiing prescriver
patterms) in the US ara writien by ordy 1,500 pan coctors.

CRxPhama ntends to focus ils sales effonts on the lop 30%
of opioid prescribers. Other opicid drugs on the market hava
successidly penctrated this (wasonber group with an milak saies
force of 70 10 100 poople. Tho Company has establishod 2
strategic ralasicrstip with Stack Pharmaceuticats, wwse uinepal
David Siack & a samor Consubtant 1o the Gompany (see Section
5.4}, Siack Phannaceulivals brings significan proven exparience.
naving successtuly ynpiomontad go-lo-markel siriogies o

sally phammaceutical companias ke QRxPharma. At this
stage, QRxPharma may chose to bulld its own sates frce with
assisiance hom Siack Phamacauica's, o A coulg etect 10 comiracl
2 ihad party spacelly pharmaceutcal sales organsation,

Bacause of the narcotic natute of gXoids, the prosess of tiuy
aizinbution is highty reguited by aulhonties, noluding tha DEA
n ho US, QRxPhama thereloro intonds that its ¢rugs will be
distritired through the tiee muger US national wholesalers wihw
cunt:ol more than 90% ol the US distibulion market,

4,3,2 AUSTRALIA AND OTHER MARKETS

Onco a NDA approval is cbianod and market aunch takes place
n tho US, il is intonded thal ORxPnama waft file applications tor
sa'e arvd marketing of QBOC3IH with t:o TGA x+ 2010

Under the PO Deed. ORxPhamma must appoinl Signid
Pnarmaceuticals Py Linited (Sigma) as s exclushe markeler,
sollor ang chsiribulor ke aeetan produets telated o this 1P in
Austratia and New Zealand. 520 Section 9.4.2 for funther dotads.

(RxPharma inlovds 1o vul-icenso lhe rights 1o OBOCAIR and
Q80VICR in Ewrcpae and olher markets, i is expected thal
regumlory agprovals i the US and Australa will significantly
accoleralo the process for reguiatory auprovais in Europe.

4.4 OTHER PIPELINE DRUGS

th additon to GAOC3IR and OB011CR, QRPhanma ntonds 1o
uhimately ceveion an intravenous, ancial Iquid and a patch” vorsion
ol s duai npoed. QRxPharna also intends 10 expiore coRbnalions
of exycodone with niber opixds, and prelrminary stdies have
sugyostod the eltacy of some of these compinations.

T OB eMhaeng Maanantoy ST

ORxPharma also has a numter of pipelino assets in the broeader
fictd ol central nervous syslesm wsorders, These represent
potential for futura commercial doveicpment, and i is mendad
ihat tha muerity of predirecal rescach val be co-hunded thiough
government grants that wili be scoght in Australia, and thicugh
SPONSOLEG rESCAFTN AGIGOMEnis n {he US,

4,41 NEURODEGENERATIVE DISEASES - TORSIN
ORxPharma owns boences 10 locnnology 1argeting the causes of
INCvaont (Rsordiars in pationts with dystora and Parkingen's temsa,

Dysiorda (kovally, *abnormal nuscia tono?) is a torm used o
destribo a movement disorder involving imukniary. sustained
musclo conlractions. Parkinson's discase ts o degencrativo
wisordar of the central nervexss system, Boin proyressively impsa
tre sufierer's motor skills angd speoch and 1agother are the most
comtion mavemeni disorders in the developed world ([tecing an
estimated BOO.000 peopia in Novin Anarica, and at leasi 90,000
peopte In Austriahay, At prosent, thare ai no ki herapies that
wreat 1ho progression of thaso disgasas.

Cuing 1ho past tfecada i was discovered that a yeng [DYT-1) and
tho pratatn it ancodas, caled “larsin®, i oritical for norma! coluar
funciion in the bean, Torsin /s o “chaperonm prolein® (hal prsonts
mutaticns of proteins that cause neuclogical disorders such &z
dystong orel Packinson's (fisnase. The curs Torsn technokogy
boaryzod by QRxPharna was doveicped at the Uniersity of Alabama
¥ tho US, whera scientists demonstiated thal 3 Known arel dready
apvoved dug appears to ackvate ho Torsin system. preventing
meAILONS i cilier (roteing any MpIoving Movemon! disortkrs i
precinical modals of hese disoases. Pralminery anacdotal clinical
obsorvaliuns with patierts suffing fiom dystonia alse suppon
thasa findings.

QRxPharma intends 10 co-devolop this rasearch in a Phasa |l
stucly coortinated through tha Univer sily of Alrbama, Il is beliened
that investigaiors al the Belh lergel Medical Conter 0 New York
Ciry wil agiee to host clnical stugies, and ths Dystonia Medical
Resoarch Foundation wAl agree 10 cokaborala on the (ria! whion
should ba ctmpigted duting 2008.

QRxPhanna has axchsively boensusd tha inglocules and portfelic of
IP that surrounids these inventions 2t the University of Alebarna,

4.4.2 VENOMICS

QRxPhaima aiso as a unique Iherapeullc drug diccovery patkem
{ceusing on pain relal and bleod coaguiation procucts darived
from components of Australion smoke vonoms. This eambines
the vork of resarcners at tho Univermty of Gueensiand and tho
Quoonsiand Wstiite for Medical Rasearch.
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4. BUSINESS DESCRIPTION

4.5 CLUNICAL $ILESTONES

| The icliowing dagiam cuitnos QRxPharma’s Inlenced clinical
| miestores through 1o =ales and inarkeing approval of GBOJAIR,

. TS T ICERR
' QBOD3IR> < Wy’ - rmmawmm@ )
*‘ﬂ@l’%ﬁnﬁé@i"}
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Q801 tcn>

Torsin> 6F

+ Clhrec oy will Ln £0cr e 00 uneddoy 3ot "Dty ice U7 16 an aCRdemic seiting wath pistiot Conyiany suppon and coliaboration 4 tndio
RCOES 10 TSI Dy 130 (00 )00 (Wil BAMGALONY i ety 12 e Lhiversity 0F Alnbama, a8 detagodt n Soetiea 9 4.9, am Gt ia)ma by
B0 IO RIOn st s st IND),

4.6 SYAYUS OF PATENTS
QRxPharnia owns IP which supports ils pipoloio drugs. The IP
nckides six palents grartod and six paienis ponding, together
wih trade sacrats, know-hove and some P ficensed from thrd
partics. Tha firs1 of QRxPharma’s patents raiated to aspecis of
Q3C03IR beghn to expiee in 2016, Whora 2ppropriate, QRxPharma
oxpects to apply lor ptent extensions, including extensans in
! the US under the Haich-Waxman exemption, Delals of the
Company's thrl opicid IP portichio ore autined 1 ke repodts
oy Davies Colison Cave and Drgior LLP the Compaiw's patenl
atlarneys, in Section 7,

Note that, in particutar, QRxPhanna’s IP providos protecton
over any produst combinations of oxygodons with other opiods
nciuding fontanyt, sufentani, atfensanil, hydromorphone and
axymearphcne.
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4. BUSINESS DESCRIPTION

1 4.7 QRXPHARMA HISTORY
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4.0 CORPORATE DETAILS

4.8.1 REGISTERED OFFICES AND GPERATIONS
QRxPharms is headquariered in Sydney, Auziraia, and wili akso
have an offico i Bethesda, Marylud, where the Company will
pase i3 Sinical it programs,

4.82 EMPLOYEES

QRxPharma plars to contnua s strategy ol contracting cinical
trial operalions and prechneal rozoarch 1o thrd parties sueh as
ocntract esedich Grganisations and universitios, The Company
omploys comottio end opoiational slalf 10 manage these
OUtBGUICING [MOCes5as.
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o MANAGE

5.1 BOARD OF DIHECTORS

The Board of OR«Phanma cornprisas anindependent non-Execunive
Chaymman, two other non-Execidive Direclors, the Managing
Director and one Director who is 8 Consultant to the Company.

PETER € FARRELL, PHD, SCD, AM
Non-Executive Chalrman
Dr Farrel has been associated with
QRxPharma since 2002, and is
rion-Executive Chairman. Or Farmel
ras over 30 yoars oxecutivg and
consulting exparienca in the medical
device indusiry. and is tho Chammnan and Chref Exacutive Oficer
of RasMed Inc {ASX and NYSE: RMD}, which he tourded in 1589,
Or Farraliis also a Director of Phamuods Liniled (ASX; PXS).

Or Fanell is a Fetow of several professional bodies, including the
Australan Institutes of Managemont and Company Directors, He
i8 the Vice Chair of the Executive Council of the Division of Sleep
Meddicine at Harvard Medical Schod, ha serves on the Board of
Trustess of UCSD i i3 on the Health Sciences Advisory Board
of the Dean ol Madire and the Advisory Board of LJCSD's Jacots
Schoct of Engineering. Dr Faerel s aiso a Visiting Professor af the
Uriversity of New Sconh Wales Graduata School for Biomadcal
Engneenng, ol which he was loumding Cireclor 1y 1978,

n 1994, the Ausiralian Institution of Enginoars awarded Dr Farel
ihe honour ¢ National Professional Engneer of the Year and,
i 1967, he recoved the David Dewhurst Award {Biomedics
Enginaer of the Year} from the same instihudion. He was also
namet! San Diego Ertrepronour of the Year for Health Sciences
n 1998, Austratian Enirepreneur of the Year tor 2001, and US
National Entreproneur of the Year tor Heakh Sciences for 2005.
Dr Farrel was admiliee 1o membership of the Order of Australia
in 2004. Hp kokis Bachelors and Masters degrees in chemical
engeneenng fron the Universiy of Sydnay and the Massachuselts
lnstiture of Techrology (MM respectively. a PhD in bioenyineoring
frem the Universily of Washington in Seattie, ano a ScD fom the
Univarsity of New South Wales for rasearch related 10 dialysis and
renal medcine,
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JOHN W HCLADAY, PHD

i~ Managing Director and Chiet

“.". Executiva Officer

Dr Holnday joined ORwPharma in
2007 as Maneging Dwector and
Chiof Executive Officer, and is also
Prasicert of QRxPharma’s US
oparations. Or Holaday brings 39 years of exporionce as a scientist,
oxecutve manager of biotechnology and biophermaceutical
companies, and as a banker,

Dr Holaday hus extensive exgefionce bulding speciaity
pharmacensival companies. fn 19892, Or Holxday was a co-
foumder of EntreMed Ine (NASDAGH ENMD), of which he served
as Presicent, Chief Executive Officer, anc Chaiman of the Board,
In 1888, Dr Holaduy also co-fourxled Medicts Pharmacecdical
Cerporation (NYSE: MFD, wiherp ho sarved as o Board Direclon,
as Scaniific Directon, and as Senier Vice Presidont for Researeh
ang Deveiooment. Or Holaday also tourdiad MaxCyte Inc, a cell
therapy company, wnere he served as Charman untd retiring in
2003. Or Holaday also sits on the boards of Cytlmmunae Sciences
Inc, a privatety held cancer research company, Xceleron, a privato
UK fem that acceerates ctricad 1rials, ang Accelovance, a privately
hokd contract reseerch organisaiion willhie the US and Clina. From
1968 Lo 1989, Or Holaday served as a Capiin in the US Ammy and
subsequonily as & senfor civikan employee at the Wa'ter Reod Army
Institute of Research, where he fourded the Neuropharmacology
Branch in 1980,

Dr Holacay currently serves as an officer ang Fellow in soveral
bioenedical socisties and has avthored and egited over 200
scientific articlas in iowrals and books, Me hokds over 30 patents.
Heo served as Charman of the Maryland BicAlliance, is a Judge
for the Ernst and Young Enfreprenewr of the Year Avard (2003 lo
prasent}and was ramed to the Ernst and Young Entrapeenecr of the
Year Halt of Fame in 2006, Or Holaday is an Associate Professor ol
Annastheskclogy and Gritieal Care Medicing and Serior Lecturer in
Madlicng al Tha Johns Hopkins University of Medicing tevd Adiunct
Professor of Peychiotry @t the Uniforrmed Services University
School of Medicing, Bethasda, Maryland, Or Holaday obtained
his Doctarate n Phaanacoiogy ot tho Univer sty of California, San
Francisco in 1977,




R PETER CAMFBELL
Non-Executive Director
Mr Campbell is a non-Executive
Director of OQRxPhaima and
Charrinan of QRxPharma’s Audil ard
Risk Committee. Mr Campbeit is a
Chartered Accountan: and company
Direcior with mwore than 35 years of business consulting and
. advisory oxparincs, and operates his own chartered accountancy
practice based in Sydney.

Mr Camnpbel is 2 Drector of Sifex Syslems Limitad (ASX: SU)
and Sanic Heafthcare Limitea (ASX: SHL), where he serves as
Chaznman of the Audil Committee. a Director of Admerex Linited
{ASX: ADL} and both Diector and Chairman ol St Larence
Austrafa Lirnitod. From 1998 lo 2005, he was also a Oiector of
SciGen Limnted (ASX: SIE), Mr Campbell Is a Felow of both the
Instiuto of Chartered Accouniants in Austrata and the Texation
Institute of Australia. He is also a regrsiered Company Awxiter.

GARY W PACE, PHD

Director and Consultant

Dr Pace s a co-feunder of
ORxPharma and conlinues to work
with ihe Commpany as a Consufian,
Untit recontly, Or Paceo was Chairman
and Chi¢! Executive Officer ol
CRxPharma, Or Pace is o soasoned trapharmaceddical axecutive
with ovor 30 years of exparkncs i 1he nciustty, e has co-loundeu
a number of early stage e science companies where be built
procucts from the taboratory 10 comrensialisation,

Dr fPace is curronily a Visiting Scientist at MIT, and a Divector of
Rested Inc, Transiion Therapouties Ine (CONX: TTH), Cealsion
Corp (AMX: CLN), Resonance Health Limiled (ASX: RHT}), and
Pepln Limited {ASX: PEP). Dr Pace is an decied Felfow of iho
Austrakian Acacery of Technoiogical Scionces ana Enginaering,
author and co-auhor of over 50 research papory, reviews, and
palents. in 2003, Or Pace was awarded a Centenary Mada! by ihe
Australian Goverrwnont for service 1o Austrakan sociaty in research
and cevelopment. Or Pace hoids a Bochator of Scierce {Honows)
from the University of New Souih Wales and a PrD from MIT,
whero ho was a Fulbright Scholar,

" MICHAEL A QUINN, MBA

. Nan-Executive Director

"+ MrOuinnis a Direcior of ORxPharma,
with which he tas becen associated
sinet 2002, Mr Owon has more than
30 years axecutiva axpefionce in
technology companias in Ausiratia,
the US and the UK. Mr Quinn Is co-founder and Chaiman of
tnnovation Capital, an Austranion and US venture fund, wiich is a
foundation sharehoider of tho Compary.

Since 1892, Mr Quirm has beeon a Director ¢l ResMed nc, and
chars the Augd Commtilen, Me Quinn s Chaiman of the New
Soulh Wales Entrepronewrship Cerdre Limited, and 8 Director
o iho Warren: Centro for Avvanced Engineerlng, & not-itr-profl
foundation at Sydney University. Iy 1883 he co-founded Memiac
Limited, arxd has also sarved as Chiel Executive Officer of Phoerix
Scisntific industries Limiled, & manufacturer and distribinor of
huatth care and sciontific products. Mr Ouien has been a Director
of several ksied companies in Austratia and the US and mumorous
unbisted technology based companies, Mr Quinn ho'ds a Bachelor
of Scienca, a Bacheior of Economics, and ar MBA from Harvard.

£.2 MANAGEMENT

QRxPharma’s management team brings together significant
axporionco in clnicad il maragmnont, roguintory process,
commercinlisation of marketing and ealas in tiopharmaceutical
compaires, genenl busingss management, and gevenianca and
management cf ASX fisted cormpanies.

JOHN W HOLADAY, PHD
Managing Diractor and Chief Executive Officer
1Se0 Section 5.1 or a ography of John Holaday)

GARY W PACE, PHD
Director and Consultant
{Seo Section 5.1 lor a biography of Gary Pace)

DOUGLAS A SALTEL

Chief Operating Officer

Mr Seiel joned ORxPharma in 2007, and Giings more than
20 yemrs axporience as a senior axeculive with responsibiliies
for the commercialisation of progucts for leading companies in
the pharmaceutical industry, Mr Saltel was most recently the
founding CEQ of Edgemont Pharmaceuticals LLG, a spaciaity
phannaceutical company lecused ¢on disgases o!f tha central
nervous sysiem,
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5. MANAGEMENT AND CORPORATE GOVERNANCE

Prics 1o Edgemont, k& Sallel was Vies Prasittent of Saes and
Marketing at JOS Pharmaceuticals. a Now Yurk basod specialty
charnacaulical company, Before JDS, Mr Sallel ran Novartis' US
Newrgscienco Buainess, and was Vice Prasident, Central Norvosss
System and Anti-mfecthas, tor Parke-Davis US. Mr Saftef hag also
worked m Canadn as Vice Prescient of Satos for Roche Canaxia
Limited, Vico President of Marketing 2t Syntex Canada ine, and
Speciaity Products Business Unit Maragor for Abbott Canada
Limitad. Mr Saltel is co-kvontey on several ssuod patams o tha
field of pain manapgemant. and howds a Bachvler of Commerco
{Honours) degrae from 1he University of Manidoba, Canada.

WARREN C STERN, PHD

Executive Vice Prosident, Drug Devolopment

[r Stern is a niopharmaceutcal oxeculive with over 25 years
xperiency 11 contrat nerveus system drug deveiopment and
porforiiing pracinical and chnical tfals in psychophamacclogy.
Or Stern joined QRxPhanma i 2007 frum Dov Phannacowicats,
wihers he was Senior Vico Prosident tor Diug Davelopimaent.

Dr Stern has had an oxlunsive carcor it tho diuyg dovelopmant
industry ncheding refes as Senior Vice Presicont of Sciertific and
Medital Sarvioes at PAREXEL fitenational Corporation, g contract
research ovganisation, Cato Research Limilod, Forost Labortorios
Ire, Buarrowghs Weltvorne Co, aoxd Pharmiatec g, Or Slern alsa
co-founded two Orug defivery companies, Rosoarch Triangle
Phamcauticals ara Nobox tre:.

Dr Sten drected the NDA submissions of bupropion (Weltuliin
end cita'crvam (Colaxal He bs tho ervonlor on cix patents, 1iciuding
patents related 10 coniral nervous systefn products, and fwe dug
dolivery systems. Ho socoived his PnD in peychuptimiacology
from indiana Universiy in 1969, and complolod Postdactorat
Fetowships at Boston State Hospital and ol the Worcester
Foundation Ior Expermental Biclogy.

CHRIS J CAMPBELL

Chie! Financial Officer

Mr Canmpoell joned QRxPhgrma nm 2007, mior to whch ha
served 25 Chial Financial Offices of CAP-XX Limiilad, an Aushalian
teztnology compary, for six yaers. in his rade as CFO of CAP-XX.
ha was clossly iwvohved with tho listing of the company on the
London Stock Exchange Aternative invasiment Markat n 2006,

Mr Carnpbel has also proviously hel? senict financo rofes 1 the
g'gcommusications, Mamdactuing, construction and servicos
seciors. Mr Campbal was Chivl Fnancial Officer and an Executive
Urroctor of Lucent Tochngfogios Austratia Limded {2000 10 2001},
and Financo Manager for the AustmlizzAsin Pacific Explosives
Group of Orica Limited (ASX: DRTror 1994 16 2000, Mr Canpoott
holtls a Brehelor of Comaerse and i an Associate of 1he Institute
of Crartered Accointtants i Australia.
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6.3 SCIENTIFIC ADVISORY £0ARD

The Cempany's global Scientific Advisory Boary comprises
mearnationaily recognised leaders in the ficlds o pain Therapy, contrai
NEIVOUS Systam dnrg tacovery, phanmaoutic2] commarcairsaton
ared requtatory apesovals.

SOLOMON H SNYDER, MD

Chalrman of the Scientific Advisory Board

Dr Sydler is ragincied as ong of the workd's leadng neurgscientists,
and sonves as Chainman of ORxPhama’s Seentte Advisory Board,
In 1973, B Snyder identrfed the opoid receptey. For this ho vas
awiedod the Aberi Lasker Award for Basic Medical Resoareh
11 1978, tlo also received the (US; Nationat Medal of Sciance in
2003, Many advances m molemiar NEWoscianca havo slemmod
from D Sivpden's work,

Dr Snyder currently serves aa o Distingulshod Service Professor
of Newroscience, Pharmacology ang Payehiaty af The Johns
Hopking Univorsty Schoal of Medicine, Arnong many prafessional
angt academe honors, Or Snydar is 2 rearnber of the Unilod Staies
Nailonal Academy of Scierices and a Folkow of the Amerlcan
Academy cf Ans and Sciencos. Ho is alsn Assoctato Evior of tho
Froceedings of ihe National Academy of Stiances of tho US, and
ha s the aithor of mare than 1,000 joumnal articdas and sevaral
books. Hois iisted by the nstitute for Scionlfic nformation as ono
of the wordds ton most-aftan cited Riclogists.

Dr Sryder aiso co-founded Nova Phannaceuticats and Guibord
Prarmaceiicals, where he servad on Ihe Boards of Direcios.

Dr Snyrier recaivea his medical degres bom Georgetown University
in 1958, and graduaied from Georgeiown Madical Schodl in
1962, Post-gacroraly, he studied at the Nalicnal institute of
Hoalh and complelzed his residoncy in psychiry a1 The Johrs
Hopkins Hospital, In 1568, D Sayder joned tha facully of The
Johns Hopking Unbaeraty Setvacl of Medicine where be lormod the
Depariment of Newroscerce 1 1980,

ROBERT H LENOX, MD

Ox Lenox s currermiy President ¢ R L Consuiteng LLC. Until recently
hie served as Vica President 2nd Globd Head of Central Nervous
Systam Drug Dscovery for Sanofi-Avenitis, with rosponsbiitas of
targol iontilication, lead discowary and candidalo proflng for eniry
Mo procincalPRRse | denvaicpment 1 all paychatry ang noursogy
progrems. Prior (o entanng the pranmacoutical sviustry in 2001,
Cr Lerox was the Kan and Linda Rokels Professor of Poychatry,
Fhamacuicgy and Nouroscience and Vica Chairrran for Research
arkd Bovoropmenl ot the Untvarsity O Ponnsylvana School Of
Mocicry, where he is ourenily Adjunet Prafessor of Psychiatiy. Or
Lenox has had a distingushad achdensic resedith and teaching
career (o owy 25 years as a paychiatist and nawoscientist with
mcro than 150 peer reviowed pubbcaticns as woll as gviavs and
book chapters in the fieils of indlewuiar neuophanTaookyy and
chnical psychophammacclogy.




Dr Lenox iz former  Editorin-Chisf ol the  purnal
Newropsychopharmacoiogy. Amorg hs other professiong! and
academic honots, he has received the Ziskind-Sommertofd
Research Awarg lrom 1he Suciely of Bivkegical Psychatry, the
MNARSAD Distinguishad trvasligator Award, and is a Foliow of
the American Colege of Neuropsychopharmacokegy. O Lenox
tas beon a mamber of nurnbers of scioMific ang pharmacavtical
sciertfic atvisory budius related 10 cantral nervous systern iy
disoovery ond develcoment. 4o holds a Bachelor @ Sdeive
n Bochemisiry fom MIT, a modical gegreo Fom Unversity of
vorment Codoge of Mouicing and a Masters of Arls (Honours) from
iho University of Pernsytvana.,

FELIX A DE LA IGLESIA, MD

Or de 2 Igiesa is @ co-foundor o QRxPharma and untd recently,
e was Chie! Sesentitie Oitioor and Vice Presidend of Reseaich and
Develcpment. Dr de 1a iglea has over 35 years of axpengnce n
pharmaceutioal reseasth and devoiopmont and in 2000 he ratked
as Vico Prosident of Worktwida Precinical Safely. Plizer Glebal
Ressarch a5 d Devetoument.

Currenily, Dr dalaiglosia is Aduinct Profossor of Patnology. Sonaol
of Maouicing and Adunct Profassor of Tuxicology at the Sl of
Puptic Hoatth, University of Michigan, He is Adanct Prologsor in
Micrshial and Moleculyr Suiencos ai the University of Queenstand,
A Dptomnate and Fellow of tho Academy of Toxicolegical Soioncos,
Or ¢ a iglesia has publishod wek over 200 sciaritic papers, bocks
and chapters in books, He 15 memtsor of saveral scientific advisory
boards 0 saveral heatth companias it America and Europe. In
2007, Dr do &2 iyosia was apponled Chiet Enterprise Officer of the
Michigan Technciugy and Research Insituly, a private think-12ak
anc! strategic ok tions providey for tho pharmaseutical Industry.

GUY A CALDWELL, PHD

Ur Cakixmll is an Assuciale Frotessor o) Biokwgical Scisnces
al tha Uinivarsity of Atsbanta, whero he wactes gonomics and
neurcticlogy. Or Caldwell ond his wife, Dr Kim Caldwoll, led the
scicntific: discovery tegarding the Torsind prodgin, and their work bas
tean putlished in the Jowrnal of Necresciance, Human Moiocular
Genetics and Scienco. Through the University of Alaboma, O
Caldwell hotds severdd patents and patert applications. which
a0 kcormsod 1o ORxPharma. Dt Cakiaesdl has received ovor 20
cortracts and granta lor his researen, inchating from the Amorican
Parkinson’s Disense Assochyion, 1o Oystonin Medical Rasoarch
Foundaticn, the Michael J. Fox Foundation Ior Parkinson's
Resaarch, and ForlRx Phoymeacouticals inc.

Or Cotdwelwas tricanamixd 21 ocipient of a PostdovioralFoltows! ip
nnewrogenetics from tha Nationatinstitute of Nourdlogical Descnders
(NINDS) whida at Columbia Univexsity and »as 1he 2005 Carnoyls
Faundation US Professar of the Yoar, State of Alab2ma. He has
been on 1he adilork board ot the Journa! of Opdd Managemeant
and 15 a revieveer of the Procesdings of the National Academy
of Serences. Dr Caldwal has authdred over 30 textpocks, bock

chapters and journal arlicles and has a PR in Cell and Molecul
Broicggy from the Unversily of Tonnesseo.

MICHAEL J COUSINS, MD, SCD, AM

Professor Cousing is the Foundation Protessor of Annosthesia and
Pair Management an D ector at o Pain Managomont Besearch
institeno al tha Royal North Shore Hespital in Sydney. Asco fom
tho Univorsity of Syaney, he has hekt posts 8! Stanford Medical
Schosl ardt Flinders Univorsity wierd he reasearchen 1he revet of
POST Lot PRIN fURKWINg vasouldr surgery, 1o developnont of
mora clfective local anaesthelic drugs andd opioid and non-upioid
druy auministration by nove routes.

Professor Cousing was also nsirumental m developing a aboratory
ler aawang some of the kot Phase § studies of novl ancesthelic
aents ot amAlgose agents M Austrata. for which he recaied
NUITErous avaatts, Protessor Cousns was made a mamber of the
Oroer of Ausiralst in 1396, Ho 5 the autnor of avar 200 ongmnat
pabhications, revievrs 2nd Dook chapters, He charod a Working
Party which doveinpod Ausirzias it “Bvigence Bated Medione”
guideline on the Managernen | of Acie Pan. Hys 18 unly Australin
to have sorvod as Presidon of the Imtornational Assoiation for the
Stuedy of Pain, and was tha Founding President of the Austratian Pam
Society, and ¥:0 Founding Doan of the Facurly of Pain Medicn at
he Augtrattair and New Zealand Cotege of Ancesiheiists, Professor
Ceusing and his colicagues’ cnical ares baske rosezreh review of
ihe spindl admniskation of opiord drugs has becany the third mast
freyuently cilad roferance n thd pain medicoe Keralure over the
b3t 20 yesrs and the mos! Cited reference i he anaesihesiclogy
hierotre ooy tho last 60 yaars, Prolasser Cousns compieted s
medical dogrea al ha Unkversity of Sydney,

HORACE H LOH, PHD

Dv Lot is the Fredesick and Atce Stark Profassor arxl Head of
Pharmacakogy &t the Universily of Minnesota, Hi fiotd of expertise
ig the aron of opicid dreg acticn: spoocifically, tho neurcohamical
mochanisms ¢l narcetic addiction and its freatmont poteniiat: the
medprular nature of opiokd receplors and 1hoir gere stixtures;
and tho phannacotogy and hmctiona of engogonous opiokd
paplides. Or Loh i e secipient of the Aexandar van | umboki
Award from Genmnany:

Dr Loh 1s aiso the Associata Edilor for 1he Anaual Review of
Prarmacoiogy and Current Oynions in Pharmacology, W senves
on e edhanal board of more 1han ien olhgr scentdic arnals. in
1888, I Loh wes elortad o member of tho Acatema Sinica of
ihe Rapuniic ¢f Crina. He currently servas a3 scientfic achvisar 16
tho naticiad guvernnents of Tabwan ad Ching and e rogional
gavaroment of Hong Kong. Dr Lon is alse a mermben of a numbes
of scisrtic ad#sory commitioos amkd ine workd, He has a Ph
i ioghemiatry from Ihe Uneaxsity of lowa. ang compieted a
letlovatip 0 the Departmont of Phamacology at the University
ol Catforra, San Francsco.
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5. MANAGEMENT AND CORPORATE GOVERNANCE

ANTHONY J SINSKEY, 5CD

Dr Sinskey is a Professor of Micrebiciagy v the Depariment of
Biokegy and Professor of Health Sciences and Tochnclogy at MIT.
Or Siiskoy’s research is focused on interdiscipiingry metalzolic
angineening, fchuding the Rindamental chysiclogy, biachomigtry
and molocuty genetics of organisms. In particular, his studins focus
on key tactors that reguiate the synthesis o diferant Bomoleculos
ngiuting 1huse reled 10 biokusts, Dr Smiskoy carnod o Bachotor
of Saienca from the Univerzdy of liinois end a Scb from: MIT. He
completod nis Posidoctaral Falowsnp at the Harvard School of
Putlic Haalth.

5.4 SCIENTIFIC ADVISORY BOARD — SENIOR
CONSULTANTS

The ORxPhama Sciontific Adwsory Beard is complomented
by twe spectalist Conzultants who bBring significant axpenise in
fickis of spechc rolovance to ORxPharma’s drug approval and
commercialisation plans,

CYNTHIA G MCCORMICK, MD

Regulatory Consultant

D MeComick  a chnicat and regpatory consuitant 1o government
and phgrmaceutical companies devoloping pexduets 1o central
nervous Sysiem disorders. Dr MeCenmick senvod as medisal
raviower i1t Division of Nowoohan nacoksgical Do Prouucts al
Iho FDA for (ve yaars. Dumng tivis time she was the lead raviewar
{or all entiepitoplic drug product INOs and NDAS suci s Nouroiin,
Tagacho. and Tepramaie,

Dr McConmick tater aszumad the pasition of Deecter of the Division
of Argesthatie, Crivieal Carg and Addiction Orug Prochcls whore
sho oyersaw ihe review and approvat of anaesthatic sgenis, duys
targatod for the roatmentt of pain and cddketion, end supervisod the
Controliod Subsiances Reviow stafl, During this time she stlated
Strdtegres 0 erguro that a stardangsod apprmach to the desiopamon
of thuys tor pain was underiaxen. $ha hexd posdions sequentially
on the FDAS podialric trog cevolopmernt, kbeting and peciatria
{oxchusivily) imgiernentatiun lagm durivyy har laowre at the FDA,

Pricr 1o her FDA axperience, [ MceComiick served as o
medical officor 1 tho Natonal hstilule of Newrologal Craondors
ININDS; Ansiopioptic Drug Dovelopmend Program which led the
development of naw thoragies tor the realment of epilopay. Hor
kast position i tho federal government was that of Deputy Urector
ol Extrantural Reseavch kv the NINDS, She also played a kay roto
n he mpemontation of the National vaccke njry Compensation
Program as Ohiel Mocsicat Olfieer and Deputy Directon D MceCorniick
is a yraduate of Bryn Mawr Collego end tha Medical Collego ot
Permisyhainia. Sho resoivod her postgraduala residoey tdining
at the University of Michigan, Department of Pediatrics and tha
University of Pennsytvenia, Department of Naurtlogy.

I RePhgt i Fo vspeitus 7

DAVID M STACK, RPH

Marketing and Sales Consultant

M1 Stack has been associated wiih the Corppany sinca 2005 and
unitd recontly was a Droctor, He & e Founding Pariner isnd Chaiel
Exucutive (flicer of Stack Pharmaceulicats Inc, a commerciakisalion.
warkotig ad stRtoyy consuliancy servig emenying heatheno
companigs, He akso is an Executive Parirer al MPM Caplial, a
Voo Paniner at Mo gan Stanky Venture Parinots 21 o Drovtor
of Bigimaging Tochrvtogios Inc INASDAC: BITY. Motecutar Insight
Frarmacouticals i INASDAC: MIPH, Medshaing, and PopTx i,
Prior 10 furmnyy Stack Pharmaseuticals, Mi Siack was Prosxen,
Chiof Exeaurive Offoar and Dieciar of Tha Medicines Company
INASDAC: MDCO). Mr Stask aito served as the President and
Genorat Manager of the Amancas lor tnngvex inc. the Vico Presicent
of Business Develspmonl and Markelnyg for immunomedics inc
{NASDAQ: iIMMU, a biophanmacoutical company locusing on
rmonocional antibadies in mnfocticus dsease anc oncoiogy, and
tho Direcior of Business Devaloprment anvd Franning for infenticus
Diceasa, Oncolxyy and Vivlogy 1or Roche Labs wherd he was
0 the Therapeutic World Loacter of infociious Dseana. Mr Stack
vias recognised as the Ernst and Yourg US Edtrepreneur of the
Year m 2003, He holds a Bachelor of Science n Biclogy rom Siena
Callege and Bachelor of Science n Pranmacy from Altany Cllago
of Pharmacy.

5.5 GORPORATE GOVERNAKCE FRAMEWQRK

5.5.1 CORPORATE GOVERNANCE

CftPhanma has implemaniad a corporate governanca framewok
congistent with the ASX Best practice recemmendstions for kstord
campanies to protect Ihe nlerasts of sharehckders.

5.5.2 THE BOARD

Tho Board comprisos an idependant non-Exccutive Chalrrran,
w0 olner nof-Exaculive Direciors, tre Managing Direcior and oo
Dirvcior vAw is & Consultant to the Company.

QRxPharma’s  Board and  Maragemani  beng  topother
complementary skils avi expenence. This includes more than a2
century of expenorod in drug dovoloprmen! ard commordiaisation,
rogulatory management, prodikel salos ang marketing i
hipharmaceuticnl companies, gonoral Busness management,
A gavornanca of ASX-sted companias.

5.5.3 BOARD COMMITTEES

Tho Board has ostab¥shed three cominitiees of Dirgctors, the
Auit and Risk Committee, the Rermungration Committoo and the
Nomingtions Commitien. Thase commiliees are rosponsibio for
censiderning spocific issuas and making reocmmendations 1o the
Board. Each coanmitleo has a Tormal charter.



5.54 AUDIT AND RISK COMMITTEE
Tho rote of the Audit arrd Risk Cormenittes is to provide auvice andg
assistanse (o the Board (o aliow it 10

Wilig ity awcht, sk managament, sccounling and reporting
obbgations;

monier the perlamzneo 2nd ndependenc of the Company's
autilas;

menitor compiance with appiicabio sccouting slardards and
olher requiramenta; and

U 15 responsibititius rolating to fnancial staterments, ntemal
accounng and fnancial cuntra! systemns.

The Autht ancd Risk Gommitioe is currenly commarised of Poter
Campbal (Chairman) and Michael Quinn, each of wnom is a
ron-Executive Director wAith spprowniato inanciaf and busirass
expartize 10 acl effactively as mombers of the Audil and Rzk
Committee, The Audit and Risk Committeo will aeot ot Yoast fow
nes a year and port royukarky 1o tha Baxrd, The Awdt and
Risk Commtton hao diroct 2coess 10 any ompkaypo, the aidilons
of any sther ndapendent axports and advisors a5 il considers
appropaalo o crder 1o onsore 1hal 115 responsivities can be
wauried ot effoctivoty.

5.5.5 REMUNERATION COMMITTEE
The role o the Remuneralion Committes is to juovide
racommendations ta tho Boadd on matters incluchng:

13

appiapriale romumerdtion poficiea and  monttoring  thox
mplormentation iciuding with reapoct 1o exotutives, serkr
managers and non-Exaculivo Diractors:

iwentive scheinos deskymed 10 enhance corpurato awl
ndivicual pedormancs: and

tetention stratoyivs for axocuiives tnd senior Maagomont,

The Romwneration Cormitieo s curronily commisou of Poter
Farrgll (Chairrnan) and Michagl Qumn, both  non-Exocutva
xoctors and John Holaday, The Renumeraton Comimilteo wil
mews 3t least once a year and al such othor times as the Chairmesn
of that committoo conSIJRms Necessary,

5.5.6 NOMINATIONS COMMITTEE
Tho towe of Ihe Nomnatons Commilios 3 1o provide
recomrnendations 10 ihe Board on matiers including:

»

compesitun of the Bod and copetencies of Boar) memnbers;
appontmont and cvakiation of ihe Manaping Director;
succession plannng o Board membors and  senor
Managamnant; and

Bocessas 1o the evakaiionof Ihe parfornance ol the Mavagng
Crrectryr anvd other Dvectaes.

Tho Norinations Corminitiea is currently canprisod of Petar Farrell
{Chairman), Michael (uinn 2ntd Pelor Cammpbell, &l non-Executive
Direclcys,

'

5.57 COMMUNICATION WITH SHAREHOLOERS AND
THE MARKET
ORxPharma is commined 1o

ersuring Ul l._stwohokkxs ang e foancial markels ore
provided with I'urlely chacionure abait s acimtes;
tudy complying with continucus disclosire abiggations contaned
n applicable ASX fsting rudes and the Corporaticns Ac; and

1
ensuing that al{ wesloss have ogual and el accass lo
matenal n{otmation contemning QRxPharma,

information rsmﬂrm'fnm!ed 1o sharoheators thraugn e drsin fion
of ine anmual repon and whenever Lhere are oiber signihcant
developments 1o repoi, In addien, af vformation reeasa2d (o tho
ASX pursudnt 1o CRxPhansas vominuous disciosure cbigations
will be postod on the Compam's webisite wwaw.Greohanma.com,
25 53011 05 poszivlo folovAng discisure 15 Ma ASX,

5,5.8 SECURITIES "rRADING POLICY

Al ORxPhanra officars, omployoes and Dioctors 27 probebited
from dealing in any QRxPharma securities. except whide not in
possession of unpablished pico senstiva infornal on. 1t 1S aso
conrary 1 the Oomp‘any‘s poicy for Directers and empioyees 10
bo ungeged in shon ot tradig of ihe Compeny’s securilios.
Ditectors and empioyoes may only dealinihe Company's securilios
dunrg specdicd poricds ofter the roloasy of tho Cempany's
esulls or aftor the AGM, Dicciors mus! cttain the appeoval of
he Chalman and employeas and The approval of the Corpany
Socrelary prior 16 deating in the Company's sacudiles outside
those periotds. |

Invaxeichttion, o OHXHIWIT‘-&'S cificors & wf Diroutors have erered nto
VORINATY DSCTIW AMANgBMEnts i refation (o their shanshokings,
A suenmaey of lhese Aongeents is et out m Socton 8.5,

' WA e et S 3




56, ISTORIGAL .

NEGRMATION

T2 BEPhovma & ss-oias JEGT

6.1 INTRODUCTION

Tha finznclal infermation below shioudd be read in conpunction with
1w summary of signiican! jecounting pulicesa in this section,
the nsk factors m Section 8 and ofher information conialned in
ihis Prospecius,

|

I
6.2 CONSOLIDATED HISTORICAL ADJUSTED INCOME
STATEMENTS :

Set out below is a summary of the adiuzied financial poricrmance
for thr yeass ended 30 Juno 2005 ared 30 Juno 20068 and for
tha six menths ended 31 Docernber 2006 for QRxPhanma and ils
controkor entities [retorcd to n his section as tho Group).

)

The hislorical results for the yaars eneted 30 Juna 2005 and 30 Juno
2006 and the six month poriod arded 31 Decomber 2006 woro
audited by PricewatemousoCoopers wiich sued an untualdfied
audit opnion moddicd to rofiect the nharen! uncartainty roguayg
contixsng 82 a going conoarm ciue (o 1he naodt tor ORxPharnma lo
raise further capilal,



% /&, "(J wgﬁwrspémm;hwndad

FOUTLE, 32 30007

Researm arx. de\-eéar.mm1 expenseo _(’f?_?_)_
Maxkemg expenses. -
Admmtrn'm EXPENSES T - (358;
Deprecintion ond an.ot‘i;awn ‘‘‘‘‘‘‘‘‘‘‘‘‘ (f}
}
Loss before interest and income fax a780) | {1,834} (597}
Au;ustmmm Intﬂre:," {10} (1.876) (2,076}
Net Loss per audllod ﬂnanciaJ staloments ; T -(4,797) ............... b,SW} T w”w{é.lﬁl”la) .

¥ Thy bistoreal results wons 3dkale] 10 elimingtn pl iavost incoma and vnca custs,

6,3 REVIEW OF HISTORICAL RESULYS

6.3.1 YEAR ENDED 30 JUNE 2005

Tho cweratifvg oss bofore intercat and ncomo tax of $4.79 miltlion
for the year vas largely incured thieuph e continued fpsgarcn
ardd dovelopment spend on e Company's drug developmant
programs principally on tha lasd product QB003IR 1ogether with
inicl developrment spend on GBO1ICR. During tiwe your the
Company a'so unclertook an extensive markal resoarch study on
its dual opiokt products. It diso partly tundet! research on Venomics
a1 beiversity of Queenslant 2na the Queensiand Medical Insutute
of Rescarch,

8.3.2 YEAR ENDED 30 JUNE 2006

Tho operating ks bofore intarost and income tax of $1.83 mition
for the yoor was lowor than tho provicas year prnceally due 1o
recuced spand across 2l acivities as tho Company was oonsanding
cash resources 1O oompielo 1xicolugy studas and file tha Phase
1k riaxi protocot tor GBOOIR with tho FDA.

€.3.3 SiX MONTH PERIOD ENDED 31 DECEMBER 2006

Tha operating 1655 beforo riarest 2d roome tax for tho sik monihs
erxled 31 Docember 2006 of $0.60 milion vas as a resuit of
coninuing cllorts by the Comparny to consenve cash, mnimisi g ihe
RO On resadreh and devetooment as the Company prepaed for
a capilat Inising 1o ooIdlet the Prase [ chniss tials of O8003IR.

6.4 PRO FORMA CONSOLIDATED BALANGE SHEET

The pro forma OUﬁSOVJMM batarnce sheet of QRxPhama and
ws conlrded entities as of 31 Decermper 2006 & prepared undor
AIFRS as descried in Seclicr: 6.6.2 o this Prospectus. N reflecis
tho pro lomia adfustmernts delailed m Section 6.7 14 reficct the
pro forma hestorical consolirfated batance sheet of o Group dfter
accountng lor ihe impect of the significant iransactions thal are
ety 10 acowr after 31 Decarnber 2006, but whose Jcawence is
cormgen upon compietion of the Olter by QRxPrama,

v whvergeaplwents coe )




| 6. HISTORICAL FINANCIAL %NFOR’MAT?_ON

Current assets

Cash it cash pyuivalents 114 . 48,519 48,633

Total currant assets 114 48.515 48,633

N&;r1-currar‘tt assets
Total non-curront assets 12 15502 15,514

Total agsets 128 G0 64,147

Current liabllities
Trixio &nd othier payablas

(5.263} -
Total curcent fiabilities 5, 4,963 684
| j

Borrowings 5,263
B47

. Non-current liabilities .

' Borrerings 14,250 (14.250) -
Total non-current liablities 14,250 (14,250) -

Total fiabilitios 19.897 {18213} 684

Net (liabillties)/assets (10.771) 83,234 63463

I —
Equity '
Contributed squity 6.8.1 671 79,346 80,017
Accumutated losses (20.667) 1576 {18,631}

Rosgrves 165 1,912 2,017
Yolai {deflciencypequily e, 71) 83,234 83,460

X INOFhgrmn I el T




8.5 PRO FORMA CONSOLIDATED STATEMENT OF CASH FLOWS

Tho statornont G pro i6ama achusted ¢ash flows 1or the six morens ondad 31 Dacoembor 2006 has beon prepancd on the oess that tho
ransactions outlined in Section 6.7 had eocurred on or belore 31 Decermibar 2006,

R R

it

Cash llows l‘rum operathg acuvmes

HocuepL. f:om CuSLOAerS - - -
Payments to supu!ier' 3 en;#to&-ces {865 . - f055)
sty 5 . “ - 4—
Net cash flows from operating activitiog (661) | - (661)
Gash flows from lnvesﬂng activitiea '

0051, s .o ma bmwﬂd cnscq - [202] .......................... (‘ zce;
Net cash Aows from investing activities - ) (202} {202)
Cash Ilows from hnancmg acﬁwlias . o ' o o o
P:ocautl., rrom borro.-args " . 515 I| 2200 2725
ﬁocemblmcsuesd&lwas 1 ' 50000 o 5000!
cog,o{mma.res e o e s o (3539, I (:;'539; |
nmmmﬁ%m@m e o SO e 1..0 .
Net cash flows from financing activitias . 528 ! 48,721 48,247
et b‘lcr‘;;;(decrem)[ncash mammmmmm ¢ e e e e "55) — ‘ 43,5.1.9 .............. . 43,33'4
a2 coch cvaents ol Lo of 1 o e e e e s ato . o .249
Cash at end of the period 114 T 48,510 48,633

The roconciiation of loes attribLaatie to members of ORxPizuma to Net Cash Oulfiow fram or':eramg Actilies:

::_T_ - w ooyt "a"*'f‘ :a"%'éu '%"'3-:" PmFoé?: o :Hu'Pni"FDmm:‘
* aé” &l ﬁb‘j:»m'.‘liaa ¥, Qe F’ ;:8 T uccemhgaom‘ﬁ
nhl & '\&m b a 220 - o nl £ b MhOEN S
Operating foss after income tax 12,673} 076 (59:)
Deprociatio end aincitisation ;T 7
Nor»cashetnpb)'aeberwe‘!sox;m\sa .,nembasaupn,rnam., 2 . T ; )
Docrsase in ceciors e - @16
hcroaae/(dwcasejnolhefqmungmmm 2'..2’19 T (2076] T 143 .
Net cash outflow from operating activitles (661} - {681)

ulver grrphgenty cen 39




6. HISTORICAL FINANCIAL INFORMATION

6.6 SIGNIFICANY ACCOUNTING POLICIES

Tre principal acomrding policiea adopied in ibe prepasition
of {he Inancial nformation are ael oul e, Thase polcies lave
oeen consstently appied, uniess olherwase stated.

6.6.1 GOING CONCERN

The Group hau continued 10 exporence operating Ksses of
$2.67 million and operating cash outfiows of §0.7 milion duriog the
six montis ordlod 31 December 2008 au the Group ceatinnms 1o
locus on the achiovemant of key méastonas set oul in the funding
of ils R3O0 program ardd operaling pfan. As m 31 Decemrber 2006
(ho Group hau a deficiency n capital of $19.77 miflion and cash
vaances of $0. 11 miflion. The continuang viabily of the Gioup end
its abdity ta continee a3 a gaing concern and meet is debts and
eoxnmiinans as they il due s dependont upo:

¢ tho Gram being successiul i negoiiing ard cblaming
aciikiional funding, apecifically, the successiui completion
of Bn undervwritien IPO; andl

» thg Group tuccesshfly implomenting #ts bDusiness sirategy
and opernlng plan.

The Dircelors are confidont (hat QHxPhama wilf continue as o
gong cancern for & paricd of 12 moenths from 1ha afanrent of new
Shares unaer the Olter and conscauontly £ will roalss &9 assols
ana sellle its Ipbililies and compmittments i he ordinary course
of business and at the amount stated 1 Sectiun 6.4,

Significanl mailers consrfered by e Diraciors in detenminigy
that & 13 gpsvoprinte for the financil information included i this
section o be progdarod on a oy concem basis includo the
existenco of a signed undenvwriting agreement or the (ffer at the
tevs! ol 850 mubivn,

6.6.2 BAS!IS OF PREPARATION

The tinancial mformation in (ho saciion nas been preparad in
accomdance wilt the recognition And meadunamon reqroinonts
of Austrakan oquivalerts 10 tniernationdl Financml Reporting
Starsctarcls {AIFRSS} and othe 2uihorilalive pronouncements of the
Ausiralian Accrmting Standards Board, Some of the disclosure
recisenents ungior these socounting standards have nat boon
mnoiuded whora 1ho information that wowkl be disciosad is not
consiciorad matorial or relovant ko polontiat kvestors,

6.5.3 PRINCIPLES OF CONSOLIDATION

The finanzial nformaton woorpaiaos o assels and Rabxltios
ol all subskfiaries of CRxPhanna ns at 31 December 2006 ond
1ha resutts of oY subsidanes for the Six maeth penod then ended.,
ORxPhanma s ity subsitarnies logether e refared to in s
linancial nfarmaiion as the Grougs of Ihe consoikiated ey,

Subucanios are af these entiies (incuding special purposa entilios)
greor vinich tho Grougs has the cower to govern the fnancial ond
oneratng pokos, generally dccompaiying o sharchoiding of
moro than ong hatt of tha voling rights. The existonce and etect of
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porential witing rights that' are cunently exersisable o convertiblo
are considered whon asnessing whethyr the Gioup gontrols

anciher enlity.
)

Sunsdtinnes are fully consohdated from Lha gate on which control
s transterred 10 1ho Group. They ore deconsclekvtod hotn the dale
that contre? ceases. '

Intercurmpany Iransactions, balances & wl wivealisod gains on
iransacticns betweon Group companies are oliminated, Unrealisod
loszes are aleo ol atad wiless 1he transachon piovides evidence
of 1he impainmient of tha assel trensterrod. Accounting poicios
of subzkfanas have Laen changed whero nacessary to ensue
consatancy with (ha pohua? adopied by tha Group.

6.6.4 INCOME TaX

The income fx gxpenso of roven.e for the pericd is tho tax payabie
ontha ausrent paniod s fasaibk: income based on the nolional inceme
tax rate for oach ‘p.nw.;ctimladbmed by charges in delerred fax
acsels and kbelios attrtutab: 1© tomporry difiorences botween
the tax bases of assets and kabifties and thair camying amounts in
{ha fnanciat inforation, and Lo unusod 1ax 45sns.

Dolerredt tax assels and Fabiltios are rovognised for teniporary
offerences at ine tax ra10s expeciad 10 2pply when the assals
arg recuverad o llatiities are setlied, baseu on 1hose tax rates
which are enacted or substantively enacted for aach pradiction.
Tra rolevant tax rales a0 apphed Lo the cunriative amounts ol
deductitle and taxanis lemporary ditferencas 1 measura iho
delomed fax assot or Ralrdy, An axception is made for cerlain
tormporary cferencas arising from the indal recogniton of 2n assat
o aliabity. No doferrod Lax Asset or kabily is recugnised i refation
10 thesa lemporary aferences 4 lhey 2rGs0 i 2 1raNGACton, olhar
than a business contbination, that at 1he 1imae of ihe trznsaction gd
not atect ether pcoounting prcht or twebia profit or 1055,

Defarred tax assels e rocc'?grised for deductible temporary
difforenices o unusod tax Bsos only i ¢ i5 pepbabio that hauo
faxable ameounts will Lo ava\'wlabla W tlise those semporary
Yiftorences and losses.

Delerred 1ax kalitities and asr.at“s ara ool recognised for tempirary
difleruncas tetwoen tho cammying amount anks tax bases of
vwastinents in conbofied ertitios wiwie the paert ontity i ablg
1o controd tho iiming of the reversat of the temnporary ciferonces
and Il is probapio that the diferences will ot ravoese in tha
forasenabio Liure, !

I
Tax consolidation logisiation
ORxPhamiaand ils wholly owned Australan sontrolad entities have
amplernontos (o tax conscidanon legslotion as of i July 2003,

Trg biead entity, GRxPIOMMR, 2nd (he coniroliod antities o the tax
consolrialed gioup continue 1o aonount for ther own curment and
deforred tax armounts. Those tax moirds are measured as d each

b
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entity i the tax consolidated group conlinues 0 e a stand akne
1axpayor in ds onn nglit,

In addition 1o 15 own cumont and ceterced tax amounts, QRxPRan
recagmsas tho cuTont 1ax kabdiies (or assets) end the deferred
124 asses eising rom uresad tax 10558 and wwrsed tax oredits
assumed from coirofed entities 1 the lax, conscidalad groun.

6.6.5 BUSINESS COMBINATIONS

The purchase method of 2cogunting 1 used 1o account for at
business combinations, inckucing busitess combinations involving
ontities or busingsses under common contre!, repardiess of
wA0ther euuily nsinamonts o i dzsels aro acquiol. Cost s
measwod 25 the Br veiuo of the assals given, shares issued or
lialties ncurrad or azsumied a1 the date of axcharge phs costs
dractly atiributable 10 the acaqasdion. Where equity ssiruments
arg issued inan acgulsiion, tha far valuo of the nstrinonts is Ui
published markel prica Az at the date of axonango Lniess, in rar
cirarnstiances, it can be damonstraied hat Iha published price
2t the dlate of exerangd s an unratiable indicalor of kur vahso ane
that other evidance and valualion mathods provide a nicre refiabla
maaswg of far e, Transacion ©osls ansing on the issue of
equily instrumeants ag recugniced girectly i oty

identifiable aszests aopAed and kabiltios and contingant kabxiities
assumiod b & buSiness combenaiion arn maeasured inilialy at thewr
far vaiues at tha aoquisiion dale.

6.6.5 IMPAIRMENT OF ASSETS

Assats e evigwed o imparment whenover avenls or vhanges
in craumsiances nicalp that the camying amount may net by
racovarable. An mpaiment 10ss is 100oynsed for the amoun
by which the assat's carying amont axceeds s recovarabie
amount. Tho tecoverab¥e amount is the tigher of an assels fai
Vol loss COSIS 10 sel B valbe in use. For the puposes of
2550554y IMpainmment, Assets &0 giouped a1 Ihe lowos! levels
for whech thore are separaiely idenldable cash mifiows vhich we
kargaty independent of the cash infiows from other asséls or grous
of assels (wazh gonerabng unils). NGn fnancial assets other than
goodwill thal sulfered an impaiiment Aro ioviewed lor possiie
raversal of the mpaimmun! & each reporiing data,

6.6.7 CASH AND CASH EQUIVALENTS

For cugh flove statement jrosonlaton puwpueses, chgh s cash
equivalanis inchudes cast on hand, doposits held al cat wiih
financial mstivions. other short o, highly Ui evesiments
Wwith originad maturities of Ywee nonths or less thal are readily
conventibla 10 known amounts of cash and which e sutmect 1o
aninsignificant risk of changes invake, and bank ovordralts, Bank
overtdrafts are shown willin DOTovAngs 1 curend labates o tho
bakance sheet.

6.5.8 PROPERTY, PLANT AND EQUIPMENY

Deprecation of plant arv equipmant is calculated usmig the straight
ine mathod 10 akecata heir cost or rovakied amounts, net of thair
tesichual values, Ovax thed sstimaied usaf wos of ‘o yonrs.

The assats’ residuat values and useld wos are reviewed, and
aopustad if appropriate, al cach bakingo shood dale,

An aszet’s camying amount & writtan dewn imenedialoly to its
rocoverable Amount ¢ the 25561 campng amount is groatar than
its estinatad iecovorabie amaounl.

6.6.9 INTANGIBLE ASSETS

Costs incurned i acquiring 1P are cepitahsed and amorlised
on a straght o basis sver tho period of the expectad benefit,
1P acquined 25 pant of the CNSCo, Inc {CNSCo) nequisition wall
by amoelisoy over tho remaming e of tha patents of 18 years,
Management roviews the usolid economic B of ha IP vach
lisvancial yeor.
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6. HISTORICAL FINANCIAL INFORMATION

6.7 PRO FORMA CONSOLIDATED ADJUSTMENTS

The po forma consclidoted baarco shect as at 31 Dotombar 2008 ard the pro forma oujustad stateront of cash Yiows Yor the sin
manths encied 31 Decamber 2006 have been prepirod on the basis that the [clowing significont transaciions Rat! oceutred as
31 Dacemnbar 2006:

F‘ml call en comerbbb notes

Va.‘ua ol coman.uo notas 51 38 De"a..ber ”008 700
V‘a!ua ua mnvamue nc.tes a: 3: Dacsmner 20% 6.72 Bc.rrownga 5 203
Cowemm af ccmmbse no:es and w;.rranls lo Cash l 500
prelorred A shares lo osdinary Shares ) o Bhere Cepiat 6876
No! aucl-lmal of interest on conmvertitlo notes Rolzinegy earnings 132
Va.ue ol praturrec A shures at 3 Oocx:«rmar 2!1:6 6.7.3 Bo«mvu\gs 14,250
Comursm ol prefosragt A shares to oy mpsun uh:*:e C.:pnal 16,249
Roveisal of imcrest on preforved A sharcs He!anecl eanw‘-gs £.00
Exercise of muﬂoyoo bhare ophons 6.7.4 Cash 19
t35u0 of 1 953 99: ordanary Snaros Share Capital 119
Trarmn.hm ccuts reJamg tn tho a"quutm o‘ CNM £7.5 Cash 02
Lehll.tlcs 'ﬁumd upon acquasmou. of CNSCo Liabitlics 300
manglde ac3013 aoqurad upon acwrs:twn of CNgCo Imtangible 855613 15.502
Ordmary Shares issuod upon aoquusmon o! CNSLo Sheva Capital 15, 000
Mcl: md Dtrmioumni expammmu &.7.6 Rt_immu sBMings [KedF
lssueo! } gusoomry Snam., 1 Umquu ...hara Roscwe 1,912
............... ¥ r— o ——o— HeramrsarEanar darsacbimesrenistsEvst AN TETeranaTan !
Funds reisesd hom (PO Lsmg 6.7.7 Cash £0.000
rransa-'im costs rplating 10 me |PO Casn 3. .»89
135ue of 25,000,000 crdmary Snares pu-ua-n 10 IPO Share Cepita 45,411

6.7.3 CONVERTIBLE NOTES
A finai catt was mada in Fetmuary 2007 on the corvrtblo notes.

6.7.2 CONVERSION OF CONVERTIBLE NOTES

Thg pra forna adjuslment 2ccounts for the conversion by hoiders of cunvertiie notes ww assuciated varrants Lo preforredd A sharos
coey 1o ther sorvarsion 10 ordinary Sharas. Warrand holders am expecied to exercise thelr option 10 acuie prolamed A Shargs «aa the
payrment of $1.50 nailion n casi,
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6.7.3 CONVERSION OF PREFERRED A SHARES

The pro lormia adushrent accounts for 1o conversion by hodders of proferrod A shares n ORxPhama, to ordmary Sharus prior to the
compietion of the Offer by QRxPhama. $14,25 milion of berrowings was cenverled 10 $10.25 mikon ordinary Shargs, and interast
acorund of $4.00 nkon 1as boen reversad, Delails of 21l convarsions pricr to the IPO @ adlined o Section 8.8.1.

6.7.4 EXERCISE OF OPTIONS
The peo loma batanee sheet i prepared on thi Dasis (hal all emplovee sharg options on issut at 31 December 2066 were exercsod via
ihe payment of cash & 31 December 2005,

8.7.5 ACQUISITION OF CNSCO .
ORxPhama acyured 100% of the aquty of CNECO on 26 Ak 2007 {or consideration euuivalent 1o 10% o its post IPO ondvkey capaal.
QRxPhanna has ssucdd fnanckd instruments vakad al 315,00 mificn. Detals ¢f tho acorisition and fhe (P acouied apoa o e aplo below.

The IF acquirodHs 1he licone to the Tarsn tect nology o deserbed in Section 4.4.1,

The calovations roflected a1 tha pro ferma fimancial information assume thal ORxPhamia acquired CNGCo on 31 December 2006,
Management beleve That ths peovidos readers of the Prospectus witn mars mosrngtul mlarmation on ine financ! posinen of the group
han wordd be the case | The aciual gate of acquisition of 26 Apri 2007 was appled.

Cosm of aoqm:lm 202

ot lzabrtﬂ.oc assumod at acq-nsa!m 300
iniangible Assets 15,502
Cost of acquisition of CNSCo 15,000

8.7.6 SHARES 1SSUED TO UNIQUEST PTY LIMITED
immoately price 10 the Offer 1,912,500 Shares will be issued 10 Uniquest Pty Limited a1 o market value of $1.00 (as detorminedt at the
gran! date} i refation 1o an 2greemant 1o compensaeto Unkuest tor eary seitlamont of & IP subseription doed.

8.7.7 PO FUND RAISING

This pro forma adrsimaent refioets the net procoods exprevied Irm tho issue uf 26 milion otinary Shaos at a prico of $2.00 each
{850 milbon) 108 astimated cosis of isaye of $3.6 millan, subyect 10 the execution of an underwriting agreement and 1ho successiut
complotion of Ho listing procoess.

6.8 NOTES TO THE FINANCIAL INFORMATION

8.8.1 SHARE CAPITAL
The mavamant i the centributed equsty of ORx“harma in tho consohcalad historical and pro forma stalements of rancial perormanco
at 3+ Docombor 2006 aftor the propoesed sharg reduction is detaded bolow:

mepaucxuuwy&wcs:smmmwmatamo!szOopur.,hau' . 25;000.600 - “0000
Less: costs of e PO T o (3, 539)
Orcinary Sreuoa issuod for CNSCo oquision 750000 15000
Urdmry uham.. msued to unnque*‘t nl a LL'r va.'uc ot 81 00 ' 1 ?21 440 o —
PotarodAJuesca‘nmednlumdm Shares ‘ 32180905 T 1-7.1325- .
Oty St st i ESCE o ) 7.,3 0 S .1..10. .

Total contributed equity 75,000,000 8g,07
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6. HISTORICAL FINANCIAL INFORMATION

The abie belawr peovidos the Sharo hokdings prics 10 the IPO and Share reduction which recuced the number of Sharas on issue by
a facior per share of 0.8001.

o ST I W kgt - g Hrhte, < S
Ordinary Shares 7,597,841  (758,995) 6,830,846

e S B e - s

Ordiary Shascs issusd for CNSCo @1 8200 70000 - 7500000
Ovcinary Sharas iesusd 1o UniGuast 2 a tai vako of §1.00 w280 geesy - 1721409
Preforad A Shars cortvestad into ordnary Shanss 95,752,436 5.571,5831) 52,180,005
Ondnary Snares issued under ESOP plan 1953997 096,197 1758800

Total contributed equity 79,716,774 4,716,774) 75,000,000

The labke below proviries 3 detaifod ueahkuown, by typo of bnancial stroment converied, of tho Sharos issuod 10 tho regoectvie sharchoidars/
iondors. The preferred A shares, convertiblo notas and warants have beon converied lo ordinary Shares &t o 1.85 conversion rate.

Prs(erredAe vnina e
Camma:mes‘ 4575 — .......”.241'523 4575 -
wmm s eietenen £ e e ete e et e e maebenne @ x reren o 39@ 5350000 e e 3000 .
Totad 17,625 35,752,436 17,8256

* They Conmaaidg ot My CONven into praimaa A shared Deong Derv] coiivarl k! 12 ovdivey Shoeey of 3 180 coraarsion i,

The 130 501 cus in Socion 2.4 providos dotalls of att options aurtently oh isSuo e 10 b ssued upen the successhd compdetion of 1o
PO procass to emplovees under the Company’s Enployee Share Option Plan,

6.8.2 UTILISATION OF INCOME TAX LOSSES CARRIED FORWARD
Al 31 December 2006 ORxPranma hed unused lax kasses of 317,47 milion reprosenting a pofential fax bonott of 5324 mition.
Theso ksses have not been recognized in the Inancial infermation of QRxPhamma a8 ther use was no! probhabia due to uncertainty
of GRxPharrma’s abisly to yeromte sufficion psseasabio ncome,

These t2x losses showd o available for ORxPhanna to carry lorwad subject 10 satislying the 50% continuity of eeatersiip test, or [aiing
that, the sama Disiness tost,
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8.9 INVESTIGATING ACCOUNTANT'S REPORT
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27 Aprit 2007

Subject: invostigating Accountant's Roport on Historical Financial information

Dear Diroctors

Wa have prepared this report on the historical linancial information of QRxPhamma
Limiled and controlled aentities (the Group) for Inclusion in & Prospectus dated on or aboul
30 April 2007 (the Prospectus) relating to the issue of ordinary shares in QRxPharma Ply
Limited (the Company).

Exprassions defined in the Prospectus have the same meaning in Lhis report.

The nature of this Report i such that il should ha given by an entity which holds an
Austrelian  Financla! Services licance under the Corporations Act 2001 (Cwith).
PricewaterhouseCoopars Securities Ltd is wholly owned by PricewaterhouseCoapers and
holds the appropriale Australian Financial Services licance.

Background

QRxPharma Limited is a clinical slage specially pharmaceutical company, The purposa
of this Offar is to enable the Company to kst on tho Australian Stock Exchange {ASX) and
to raise funds to support turthers research and developmant,

Scope

You have requested PricewatarhouseCoopers Securilies Lid to propare an Invesligating
Accountant's Report (the Report} covering the fotiowing historics! financial information:

[£:)] the consolidated adjusted historical statements of inancia! performance of

the Company lor the years endod 30 June 2005, 30 June 2006 and the six
month paniod ended 31 December 2006;

Liakliey hmsiad By 2 schwanie yfvoved waler Prfipucrl Sesmbids Lagichios
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the historica! consolidaled balance sheel as at 31 December 2006 and the
pro lorma consclidated balance sheel as st 31 Docember 2008 which
assumes complation of tha contemplatad transactions disciosed In Section
6.7 of the Prospectus (the pro forma transaclions). and

{c) the pro forma consolidated statement of cash flows for tha six months
onded 31 Decornber 2008 which assumes complation of the pro forma
ransactions in gection 8.7,

coltoclively, the Historical Financial Information,

Scopo of review of Historical Financial Information

The Hislorical Financial Information 8e! oul in Saction & of the Pruspeclus has been
extracted from the audited financial statements of tha Company, which ware audited by
PricewaterhouseCoopars thal issued an ungualified audil epinion modifisd to reflect Lhe
inherit uncarainty regarding continyily as @ going concem dua 1o the noed for the
Company to raise additional capital. The Hislorical Financial Information incorpomtes
such adjustments es tha Directors considered necessary to reflect the gperations of the
Company going forward. The Directors ara rasponsible for the preperation of the Historical
Financial Information, including determination of the adjustments,

We have conducted our review of the Historical Financial Information in accordance with
Austrafian Auditing Slandard AUS 802 *Raview of Financia! Reports”. We mado such
inquisies and performed such procedures as we, in our professional judgement,
congigered reasonabla in the circumstances including:

D an anglylical raview of tha audited financial performance of the Company for the
ratavant historical period

a raview of work papers, accouniing records and other documaents

a review of the adjusiments mada lo the historicat finencial performance

8 rpview of the essumptions used to compile the pro forma balance sheet

a comparison of consistancy in application of the recognition and measuremsent
principles in Accounting Standards and olhar mandalory professional reporling
requiramants in Australia, and the accounting policies adopted by the Company
disclosed in Section 6 of the Prospectus, and

! . enquiry of diractors, managemeni and others.

These procaduras do not provida all the avidenca Lhal would be required in an sudit, thus
! the laval of assurance provided is less than given in an audit. We have nol performed an
| avdit and, accordingly, wa do not exprass an awdil opinion.

6. HISTORICAL FINANCIAL INFORMATION

Review siatement on Historical Financial Information

Based on our review, which is nol en audit, nothing has come o our alienlion which
causes us to baliove that:

B i 44 = e el - eyt~ 228 S NA T4 T 1k a3t <Lt [ T e T T E T T s T ST

L2 QMxPharma rvspsides ET




PROWAIERHOUSE(COPERS @

. lhe pro forma consolidated siatement of financial position has not been properly
prepared on tho basia of the pro forma transactions

. lhe pro forma transactions do nol form a reasonable basis for the pro forma
statemen! of financial position

. lha Hislorical Financial information, es set out in Section 6 of the Prospectus does

noi present faidy:

(@) the consolidated adjusted historical statements of financial perlormance of
tha Company for the years ended 30 June 2005, 30 June 2008 and the six
month period ended 31 December 2006;

{b) the consolidated historical and pro forme balance sheel of the Company as
al 31 December 2006; and

{c) the pro forma consclidated statement of cash flows for the six months
ended 31 December 2005,

in accordance with the racognition and measurement prnciples prescribed in Accounling
Standards and other mandatory professional reporting requirements in Australia, snd
accounting policies adgopted by the Company disclosed in Section & of the Prospectus.

Subsequent events

Apart trom the matters dealt with in this Report. and heving regsnd to the scope of our
Repaort, to the best of our knowladge and beliel no malerial iransactions or events cutside
of the ordinary business of the Company have come to our aftention thal would require
commant on, or adjustment to, the information referred to in our Report or that would
cause such information to be misleading or geceptive,

Indopandance or Disclosure of Interost
PricewatarhouseCoopars Securilies Ltd does not have any interest in the outcome of this

issue other than the prepsration of this Report and participation in dug diigance
proceduras for which normal profassianat fees will be received.

Yours faithfulty

Andrew Sneddon

Authorised Representative of
PricewalarhouseCoopers Securitios Lid
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6. HISTORICAL FINANCIAL INFORMATION
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PRICEWATERHQUSECOOPERS SECURITIES LTD
FINANCIAL SERVICES GUIDE
This Financigl Services Guide is dataed 27 April 2007

About us

PricewatamouseCoopars Secunties Ltd (ABN 54 003 31t 617). Ausiralian
Financiat Servicas Licenca no 244572 ("PwC Securilies”), has been enpaged by
QRxPharma Limited 1o provide a repont in the form of an Independent
Accountanl's Raport in relation to the pro fonma Historical Financial information
{the *Report”) for inclusion in the Prospecius dated 27 April 2007,

This Financial Services Guide

This Fingncial Servicas Guida {"FSG"} is designed to assist ratail clients in their
use of any genaral financial product advice conteined in the Report.  This FSG
contains infarmation about PwC Securities genarafly, the financial servicos wo ere
licensed 1o provide, the remuneralion we may recefve in conneclion with the
preparation of the Reporl, and how complaints against us will bo daaft wilh.

Financial services wo are licensed to provide

Our Australian financia) services licence allows us to provide a broad mange af
sarvices, including providing financial product advica in relation to various financial
products such as securties, interests in manzged investment schames,
derivatives, superannuation products, foreign exchanga contracts, insurance
products. e products, managed investmant schemes, governmant dabentures,
stocks or bonds, Bnd daposit products.

Gonoeral financia! product advice

Tha Report conlaing onty genera! linancial product advice. 1t was propargd without
1aking into account your personal objectives, financial situation or needs.

You should consider your own objactives, financial situation and needs when
assassing the suitability of the Report to your situalion. You may wish to obtain
personal financial product advice from the hoider of an Austrelian Fipancial
Sarvicas Licence to assist you in this assossmont.

Fees, commissions and other benefits wo may receive

PwC Securities charges fees 10 produce reports, including this Report. These fees
are negotialed and agreed with the entity who engages PwC Securities to provide
@ roport. Feas ara chargad on an hourly basis or as a fixed amount depending on
the terms of the agreement wilh the person who gngeages us. In the preparation of
this Report aur fees have been based on lime axpacled to be incurred at our usual
hourly rates and s set out in Section 9.9,

Directors or employeas ol PwC Securlies, PncewtterhouseCoopers, or other
associated entities, may rocoive parinarship distributions, salary or wages from
PricewaterhouseCoopers.
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Assoclations with isauers of financial products

PwC Securities and its gutherised representatives, employses end associatas may
from time to tima have rolalionships with the issuers of flinancial products. For
example, PricewaterhouseCoopers may be the auditor of, or provide financisl
garvicey Io, the issuer of & financial product end PwC Securities may provide
financial services lo the issusr of a financial product in tha ordinary course of ds
busingss, PricawaterhouseCoopers have bean eppointed as audilors for the
financiat year ended 30 June 2006.

Complaints

If you have & complaint, please raisa it with us first, using the contact delails lsted
below. We will endsavour to satistactarly resolve your complaint in a timely
mannes. in addition, & copy of our intemal complaints handling procedure is
available upon request

I we are nol able to resoive your complaint to your satisfaction within 45 days of
yous written nolification, you are entilied 1o hava your matter referred (o the
Financial Industry Complaints Service ("FICS"). an axtemal complaints resolution
sarvice. You will not be charged for using the FICS service,

Contact Dotails

PwC Securities can be conlacted by sending e lelter to the following address:

Andrew Sneddon
201 Sussex Straet

SYDNEY NSW 1171
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DREIER LLP

ATTO®RN L

Daniel F. Conghlin, Ph.D. Purtner
Uyirece 212 652 3414 Mubile 200 122 5268

wrwdreicrijyom

12 Aprit 2007

Directors

QRxPharma Ltd

cfo Suite 4.01, 35 Limc i
Sydncy, NSW, 2000
Australia

Re:  QRxPhurma Paicnt Report
Dear Sirs:

We are providing this Potem Report (the “Report™} for inclusion o o Prespectus 1o be
issucd by QRxPharma Lid (“QRx™). [t is our understunding thot Lhis Report shall
supplement a similar Report prepared by Austrelion Counscl, Dovies Collison Cave,
addressing the stutus of Australian patents and reluied foreign filings ownod by Lhe
University of Quecnsland and licensed by QRx.

Dreier LLP has prepared this Repont at the request of QRx, and the firm will be paid st
stundard billing motes for the work entuiled in preparution of this Report.

Coverage of the QRx Formulations under Superpus Patents

The controlted release formutations currently under development by Supcmus were
sclected to optimize both specific clinical objectives, s well os 1o insure, 1o the extent
possible, that the final product(s) for which marketing approval will be sought will come
within the scope of tbe claims of jssucd Supemus patemts. These patents include at lonst
U.8. Patent No. 6,287,599 (the 'S99 patent™), entitled “Sustained release phormuccuticn)
dosage forms with minimized pll dependent dissolution profites.” We olso understand
from information provided by Supemus that Superus has filed counterpart epplicotions
in Burepe, Jopun, Connda and Australis. The claims of this puient, in genoul, are
directed o phormaccutical compositions comprising s pll-dependent active ingredicnt,
one or more non-plI-dependent sustained roleasc agents, and onc or more pH-dependent
agenls that increase the e of dissolution (iz vitre) of the active ingredient ot o pH level
in cxcess of 5.5.

We have exomined the claims of the *599 patent, in light of both the specification and the
file history of the patent (the public record), with respect to the current formulations of
the QRx CR product. It is our initizl conclusion that ihe curent product formulation will

T DT CL T I e T YA RO T pirraiannininae It QT IE T,

Fhes RGeSt L




7. PATENT ATTORNEY'S REPORTS

PREIER Lp
Dircciors
QRxPhormw Ltd
12 April 2007
Page 2 of 5

fall within the scope of one ur more claims of the *599 patent.  However, it should be
noted thal the current lead formulations of the QRx CR produvt have not yet been tested
on humans. If the resulis of human trials indicatc that it is necessary or advisable to
further refine the product formulition, then the preliminury conclusion stoied herein may
not apply 1o the revised formulation.

Presuming that the finol approved product comes within the scope of onc or more claims
of isseed Supemus potents, then that product will be oblc o take sdvantoge of the patent
exclusivity provided by thosc potcnts, as well as, in the USA, 1latch-Woxman Act
procedurcs dealing with potent challenges arising from products secking to obtain generic
marketing approvut from the Food amd Drug Adminisiration ("FDA”™) referencing the
QRx CR produgt. The expiry date of *5§99 patent is Dec 20%, 2020,

Further, we understand from information provided by QRx and Suprmus that Supcmus
has filed applicetions fur iwo odditiuna! paient fumilics directed toward drug
formulatiuns thol incerporate feotures thut reduce the potentinl for drup nbuse. We also
understond that it is the explicil intent of the partics W the QRx/Supemus devclopment
aprecment that, where feasible, Supamus will incosporae such anfi-abuse feglurs in the
QRx CR product.

The QRx Patent Applications

The QRx patent applications are direcled, in generul, to novel, and unexpected, clinical
advantages discovered fur snulgesic compositions comprising sub-anulgesic doses of
both n p-opioid agenist (such os morphine) and u kz-opioid agonist (such ay oxycodonc).
Specificully, these advantages arise from the uncxpected observation that, duspite
syncrgisticolly enhanced analgesic effecls, the compositions of the invention resull in a
significunily reduced occwrence of complicutions in the form of depression of
respiration, universaliy recognized os enc of the mast clinicoily significant side-effects of
the adminisiration of upioid analgesics.

1. L.S. Patent Application Serinl No. 10/661,458

Seriul No. 10/661 458

Tire: Methody mud Compositions for Reducing the Rivk
Avsoviated with the Administeation of Opioid
Anclgesics  in Patients  with  Diagnosed  or
Undiagnosed Respiratory fiiness.

Filing Date: 10 September 2003

Priority Date: 0 Svptember 2003

Expiratitn Date: 1 $0 Scplember 2023
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DREIER tLy

Directors

QRxPhanna L

12 Apnl 2007

Page 1 of 5

Serinl No. 11/544,187 (Divisional continuation)

Title: Muothouds ard Compositions for Reducing the Risk

Associated with the Adminisiration of Opivid
. Anaigesics in  Parients  with  Diagnused  or

Unedlagnosed Respiratory Hiness,

Filing Date: 6 October 2006

Priority Dale: 10 Sepiember 2003 El

Expirstion Date: | 10 September 2023

Cloims: The claims of the 458 application as filed were direcied to methods for
reducing the rlsk associated with the adminisiration of opioid snalgesics in patients with a
respiratury illness comprising the administration of a sub-analgesic duse of o p-opioid
agonist and a xp-apivid agonist. Dependent claims recited specific opivid agonists, routes
of administration of the composition. mass limitstions of the opioid analgesics, and
specific respirtory illnesses. An additional independens claim was dirceted specifically
ta reducing the risks associaled with administering opioid analgesics to patients suffering
from sleep apnes of various forms.  Also, the application contiined claims directed 10
compositions contnining sub-anslgesic doses of morphine and oxycodone.

As a result of Office Actions reccived in the cose imposing restriction and specics
election requirements, claims 1 - 3, 5 - 12, and (7 - 19 werc clected for further
consideration and the remaining claims were withdruwn.  The elected claims reflected
selection of a group of opioids comprising morphine, oxymarphone and hydromuorphone,
as well as sclection of slecp apnea as the respiratory itlncss that §s the subjoct of the
methods ut the claimed invention.

|
| . T dote, we are in receipt of une substantive communication from the U.S, Patent Office
addressing the patentability of the pending claims.  Althouph the Examiner has raiscd
| istucs anising from the cffcets of prior an, the references cited were known 10 us during
| preparation of the upplication and, we belicve, do not present any substantive issucs
impacting the patemability of the claims. We know of no other prior an any more
refevant than the references already cited in the pending application.

Sutmequent to the restriction requirement and election of speeies, o divisionnd application,
the *[87 application, was filed. We have reccived no substunlive communications
reganding this continuation application.
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7. PATENT ATTORNEY'S REPORTS

Dircctors

QRxPharmn Lid

12 April 2007
Page 4 of 5

Foreipn filing corresponding to the ‘458 application

Us04/029731
Type: Patent Coupenntion Treaty
Titde: Methods and Compositions for Reducing the Rivk

Asvociated with the Administration of Oplnid
Analgesivs in Patiems  with  Diognosed  or
Undiognosed Respiratory fiiness.

DREIER wp

Filing Date: 10 Sgprentber 2004

Priority Date: 10 September 2003

Expiration Date: ) 10 Scptember 2023

2006-526349

Type: National Phasc filing in Japan

Title: Methody and Compositions for Reducing the Risk
Associated with the Adminisiration of Opinid
Analgesics  in Patients  with  Diggnosed  or
Undiagnosed Respiratory lilness.

Filing Date: 10 September 2004

Privrily Date: 10 Suplember 2003

Expiration Date: | 10 Seplember 2023

04783810.7

Type: National Group o of PCT applicution

Title: Methods and Compaositions for Reducing the Risk
Associated with the Adminivration of Opivid
Anedgarics in Patiems  with  Diagrnsed  or
Undiagnosed Respiratory filness.

Filing Date: 10 September 2004

Priority Date: 10 Scptember 2003

Expimation Daie: | 11 September 2023

Claims; The claims of these counterpan applicmions correspond o the claims as

originally filed in the parent U.S. case, the '458 applicativn. No substntive
carrespandence on these applications has been received to dare,
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PREIER LLp
Direclors
QRxPhoanna Lid
12 Apnl 2007
Page 5 of 5

We hove obloined the information provided in the above summarics from in-house
databases of filc-rclated information. The information wos subsequently verified against
publicly available information, where available.

1S e e = ey

Danicl F. Coughlin
Partner
Dreier LLP
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12 April, 2007

Directors

QRxPharma Lid

ofn Suite 4.01, 35 Lime Stoeed
Sydney NSW 2000

Australia
Our ReF: 12179882/ VP As)p
Re: QRxPharma Pty Led Patent Report

Dear Directors

This Paient Report ("Report™) is provided for inclusion in o Prospectus 1o be
issued by QRxPhorma Lid ("QRxPharma™). The Report provides information
on the staws of Australian and foreign patents and patcul applications celating
to the treatmemt of pain, which are owned by The University of Queensland.
These patents and patent applicatians have buen licensed 10 QRxPharma and
will be referred to hercafter as the “QRxPharma patens.™  The status
information provided in this Report is correct to the besi of our knowdedge as
ol the date shove,

Davies Cullison Cave has represented QRx<Phama from March 2003 and
since that time, we have provided services for prosecmion of pending
QRxPhasma patent applicatinns.

Neither Davics Collison Cave nor any of its I"aniners has, or is, entitled to any
shares in QRxPhanma,  Davies Collison Cave has no ather inteoesis in the
promotion of QRxPharma. This report has been peepared ar the request of
QRxFharma, and Davics Collison Cave will be paid a1 commercial rates for
the preparation of this report.

fatellectual Property

Intellecnal property masy be regarded as a collective term for 8 group of
rights, which provide varying degrees of protection of products, processes,
names, designs and drawings in industry science oy commerce,  Patent rights
represent an important (orm of intelleeneal propeny, and provide protection
for new. non-sbvious and uscful inventions lor a limited period. Patents may
be granted for new or improved penducts, compositions and processes in
atmust all areas of scientific, commereial and industrial aclivities, including
pharmaceuticals, snd a brief summiry of the Patent Sysiem is arfavked to this
Report.

CANESCOLLSOH Cave

Onviea Collion Cave
Patant and Trads Rari ATienays
Aus rlla and New Zeslwn

Lwvel 3, 30 Coromatun Dnve
Mion
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-1- 12. April, 2007

Review of QRxPharma’s Patent Portfolio

‘The QRxPharma patents are directed to an inventivn that is useful for the weatment of pain.
In pacticutar. the claims of these patents ore drawn o painerelieving compositions and
mecthods, which ane based on the use of two different opioid analgesics and more panicularly,
on the concurrent administration of a sub-analgesic dosage of a p-apioid agonist such as
marphine and a sub-analgesic dosage of a kx>~opivid agenist such as oxyrodone. The
compositions and methods produce strong anslgesin with reduced dsk of causing undesirable
side effects. We understand the QRxPharma products (i) QRODJIR, a fow dose combinarion
of morphine and a low Jdose combination of vaycodone in an oral immedisle release dosage
form and (i) QROILCR & low dose combination of murphine and a low dose combination of
oxycodone in an oral controlled celease dusage form have becn designed 10 ol within the
clrims of the QRxPhanna patents.

Presuming that the fmal approviad QRxPharma products fall within the scope of one or more
claims of the QRxPharma patcnts, then these products will be able to tnke advantage of the
patent exclusivity provided by those patent.  Additionally, they would be able in the United
States to take advaniage of the procedures under the Hatch-Waxman Act, which allows a
patent owner a way, depending on circumsiances, to delay approval by the United States
Federal Drig Administrution {(FDA)} for up to § years of a generic alternative.

Set ou below are derils of the QRxPharmin paients, Including title, priority mformation,
siatus and the countries in which the paents have been granted or are pending. and any
substantive action 1o be taken.

Information concerning the states of patent applications owiside Australia i based upon
repons provided to us by various patent fiyms around the world, Their reports are varivusly
hased on inspectivn of public records andfoc databases of their national (or regivnal) patemt
offices. infurmation cuncemning Australion patemt applications is based upon scarch of
Australian patent office records, including assignmen: recondations, or upon the internal files
of Davies Collison Cave. In view of the passibility of short defays in commimication
between Davies Collison Cave and foreign atiorney {irms, il is possible thal some siatus
information Jisted below is hot completely accurate as at the date of this report.

“Production of Analgesic Syaergy by Co-adminhtration of Sub-Analgesic Doses of a g+
Oploid Agonist and & a7 Oplnld Aponist™

1. Patent Family deriviag from (nternationnl Appfication No. PCT/AUSAD0656

PC I AU96/00056
Filing date: 21 October, 1996
Priority Dare: 19 Ociober, 1995 (A1) No: I'NG6D1895)
Expiration Date of any 21 Uctober, 2016
deriving patents:
O S P T U G I D YL & L LYo T T T T O T Moot o
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Conntries in which Polents have Granted:

12, Apeil, 2007

Anstralia:

Patent No:

T06691

Patent Application No:

12076196

Cirunt Date: 12 Agpril, 2000
Status: Next maintenance fee due:
21 October, 2007
Expiration Date: 21 October, 2016
Peoples Republic of Patent No: ZL9619971.6
China:
Patent Application No:  { 96199071.6
Ciennt Date: 9 Aprit, 2003
Starus: Next maintenance fee due:

20 October, 2007

Expirtion Date:

21 Octobet, 2016
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Europe: Patent No: 0871488
Patent Applicotion No: | 969332714
Cm Dates 13 April, 2008
Expiration Date: 21 October, 2016
Paten: validated in:
Denmark: DK/EPORTII88 T3
Finland: 0871458
France: 0871438
Cermany: DE 696 34 609 12
Greece: (0871438
Republic of treland: [ 0871488
ltaky: NR71488
T'he Netherlands: 0871488
Spain: ES 1241003 13
Sweden: (8714338
Swirzeriand: 871488
Unlted Kingdaon: 0871488
Status: Next maintenunce fev due:
24 October. 2007
New Zealand: Patent No: 319531
Patent Application No: ) 319531
Cirant Date: 9 March 2000
Status: Next maintenance fee Juc:
21 October, 2009
——r poaer rx T T T T S T




4. 12, April, 2007
Unlted States: Patent No: 510072 :
Fatent Application No: | UB/921,187
(CIP of PCT/AUSH/00656)
Giranu Date: 13 Octeber, 2001
Stasus: Next maintenance fee due;
30 Apnl, 2009
Covniries in which Patent Applications are Pending: %
Canada: Paicnt Application No: { 2235375
Stolus: Under Examination:
Response (o Examination
Report issued 10 August, 2006, ¢
filed:
24 January, 2007
Next maintenance fee due:
22 Ociober, 2007
Jopan: Palent Application No: | 51535797
Status: Under Examinotion:
Response to Examination
Report issued 4 Apdl, 2006,
filed: '
4 October. 2007
Nexl maintenznee fee due: i
21 October, 2007 3
L Republic of South Africa Patent
Parent New 96/BROB f
Filing date: 18 October, 1996
Falent Application No: | 96/8808
Priority Dates: 19 Ocrober, 19935 (ATi No: PN6033/95) 3
Grant Date: 27 August, 1997 )
Stalus: Next maintenance (ee due: |
18 October, 2007 ;
Expiration Dale: 14 Ocroher, 2016
3
t
[t is impaortant 1o anle that cavents exist with any patent or patent spplication. }
1
Patents are 1ypically granted on the condition thar their claims are direcied to both novel and f
non-vbvious subject matter. This means that a patent is only valid iFits claims are both novel
und non-obvious against a backgroumd of all material publicly avoilable anywhere in the
{
£
I
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7. PATENT ATTORNEY'S REPORTS

-3 12, Aprit, 2007

warkl before the privrity date of the application on which the patent was granted. It is
obviously impassible for o Patent Office Examiner with limited resuurces to effectively
scarch all material in every language everywhere in the world for prios an that may imvalidate
the claims of a patent application. 1t should be evidert, theeefore, that due (o the inheren
uncertainties of the patent system. anly some of which have been outlined here. no assurance
can be given as to the ahsoture validity of any patents or patem applications aote above and,
as such, there can be no assurnnce that any palent granted will be valid or enforceable in the
particular vountry in which it is granted,

In most jurisdictions, hewever, including Ausoalia and the Uniled Stares, the patem law
provides issucd patenis with a presumption of validity that arises fram the special expertise of
the Pateny Olfice in ceviewing patent applications, which includes a detailed comparison of
the claims of the patent applicativn to the prior ant.  As a conscquence of this stajutory
presumption, court challenges (o an issued patent face o heightened burden of proof that is far
more siringem than what is usunlly encountered in civil litigation, T a legal challenge is
based on prior am, then ihe party secking to invalidate the paterntt must prowve, o a Agorous
standard, that the prive art is not only relevant o the claims of the patcut, but is more refevam
than any art considered by the Patent Office during prosecution of the application. This is 2
difficult burden to meet.

Al the time of writing this Report, Davies Collison Cave was nat aware of any disputes with
or chollenges by thied parties or any other issucs in retation w the validity of any of
claims in the QRxPhanma patent applications. Fusther, there can be no assurance that the
expleitation of the inventivns deseribed and clrimed in ihe QRxPharma patowts and patent
applications will not infringe the rights of pateats held by 1hird parics.

Yours faithiully,
DAYIES COLLISON CAVE

Victor P. Argact, PhD
Partner
vurgact@davies.com.a
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Patent System

Patents graw the pateit owner a timited right 1o exclude others from pructicing (making, using,
or selling) an fnventivn for a limited period. which in many countries runs 20 years from the
date of filing a completc patent applicotion, subject to the payment of maintenance, renewal or
annuity lees. Because paten: rights are essentially sational or regional rights, patents nced 1o
be obtained in cach country or regiun where a monopoly is required.

A fundomental requirement of the patent system is that the imvention be “new™ at the Ume off
lodging 5 patent application. Newness in this scnse is judged in relation 10 what was publicly
known or used a1 the date of the application. Another aspect of newness involves the
requinement for a distinct inventive sdvance over what was previously known. This means that
valid patent pratection cannol be obtained for trivial ar obvious developinents,

Regional patenr applicaiions may also be filed such as n Evropean application. A Eurcpean
applicatinon may designate up to 28 countries which are party 1o the European Patent
Conventivn, A European patent application may also be exiended to cenain other jurisdictions,
which arc not full signatories to the European Potent Convenion.  The Europran patent
application is processed centrally in a single language, and if uliimaiely succesaful, matures
e a gronted Eurupean patent, Fallowing gran it is necessary (o wnke certain procedural steps
and pay vasious (ees to give the granied Eurvpean patent efiect in some or sll of the designuted
countries. The 1erm “European patent” acually constiiutes a bimdle of naional patent rights,
each of which can be enforced separrely teough the national couns against an infringer.

The usual steps towards obraining a patent in Australia and other couniries begin by fling a
provisiunal application, which extablishes the priority date against which newness is assessed.
Hinder the Paris Convention, the filing of the provisionad application establishes a priocity dare
for the invention not only in Australia but in all other countries thal are o party (o thiy
Cenventivm, including cmmirics such as the United States, Canada, New Zealand, Europe and
Japan. Within twehvy momths from the date of 1he filing the provisional application, a complete
application must be lodged otherwise the provisional application ceases to exist. At this time,
in order (o obiin protection in other countries, the applicant may fike scparate notinnal patent
applications in vach of the countrics in which protection is required.  Alierantively, the
applicant may fhile a single (memationat application under the provisions of the Pateny
Cooperation Tremty {gencrolly referred to ax a ‘PCT' application or an ‘International’
application) in which it is possible to designate countrics or reglons in which protection is
required The Imemasiona) application itscH does nol mature into 3 worldwide paiend, but ot
the end of the international phase, steps can be taken to file the application into any or il of the
countriey or negions designated in the Internaiional application.

Befsee a potent is gronied in uny jurisdiction. it must undergo examination by a national
authurity, or hy a nutionally approved authority to ensure that it complics with the laws of that
jurisdiction, Since the taws governing patents vary from country (o coumtry, there can be ne
assurance when a patent applicativn is filed in any particular jurisdiclivn of the scope ol ity
{egal monopoly upan grant, the validity of the patent granted. or indecd whether it will he
gramed 2t all.  In genernl terms. however, the risks undertaken by an organisalion in
establishing a patent portfolio are mitigated by the retention of local patent advisers,
QRxPharma has wiilised both Australian atiorneys and US attorneys in developing their
portfoliv.
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8.1 INTRCDUGTION

Anirvostiment in ORxPhasma wisl be aooompanied by varous risks
and shoudd be considered spocuittive 1 natirs. Some f these
risks arg spocific 10 e Conpany while othotg rolte Lo irsiing n
shares ingoneral, Nis foe this reascn Lhat none o QRxPharma nor s
Dircctors O aChviesr s [OWVGe any Yudlntug with respect o market
vaise of hast profilabity vall be achieved! o thidenls wil Do paid,

This section gascrbes 3 range of rgks ssociated with an
invastieent In QRaxPhanma. The dsks cuiinad sheuld not be
considered axnaustive of 1ho fisks taced by QRxPhamma arvd 13
vesiors Ixg these and olher riska coultd have 2 material impact
on the fmancial porformance of the Conpany 2nd the vole of the
Sharea offerad urnder this Prospectus,

Belore making a decision, invesiors showd consider each of the
risks describod o s soction, as well as ofiwr nformation i thia
Prospoctus. ivestors shoud carelilly consider thosa [aciors in bght
of 0o rvesiment cbiectives ancd financal crow nstiveces. If nvestors
argin Ay cloubt regarding the terms an conditons of this Prospacius
ey stivndd seck profsssion avice from o stockbroken, sulciior,
acoolmiant, or ather quatfied professional financnl advisor,




8.2 RISKS SPECIFIC TO QRXPHARMA

8.2.1 CLINICAL DEVELOPMENT

GRxP ismma is in fate stage cinical develspment 16 43 oad pracuct
ant has adodional progucts 2t an oarlier slage of davelopnom,
Theve are mharant risks invelved wilh 1ho devetoprnent of
pramsceutical products inchudng {2ieo durng chrical triks or
faima 10 achieve sufficient robustnass and refizbdity, The Coaenpany
is yel Lo commercialisa any products from s developmont
programmes and canndl guarantoe thai iz rasearch ‘and
devetopmon! aciivilies wall Kad 10 the development and suocossiul
commerciaisation of its protiucts. Thare is 5's0 no guarantee Uhat
QRxPhama vall Succeed in bngmg Hs protiucts 1o mmarket A a
tierr that allows il (o caplurg markel cpportunities.

8.2.2 REGULATORY RISKS

In oraey t9 obtain roguiatory apprcyal for tha comunamin sale of any
one of #5 products, QRxPhanma intsst prove that 116 produeds arg
both safe and effective for use in sach proposad indicaiion. Thero
can bo N0 guErGNtes thet Kwge sceano cliicnl trnds witl 1ainfoice
the findingz ¢f ezrdier clinkcal rasaarsh o prove the products to be
sato and affeciive i 2ty evonl, FDA apgrgyal 1o conduct Phage 11
triats tor O800GIR dons not mean NDA approval Iram the FDA o
self Q8003R will bo fortheomiry. Unexpocted detays o regiatory
approval and commerclalisation may herele coout.

As with any company mvolved in develepny pnarmaceutical
produets, ORxPhanma witl nosd 10 comaly with the eguidtory
framework in any country in which & intenda to markat tha prodiuct
in questor. Thess requitmoa s vary dependiy on ibe product 0
quastion ana the naiwe of approvals or changas baing consilened.
Iy gonar, establshi agents which hiave kess significan! peoposed
changes wil face loss substantial reguiramants {or dermonsiation
of saloty arvd elficacy. Consequently, rogulatory requirernents may
vary depanding on the proguct in Quasticn,

Equaty, FDA approvat of OBOOSIA does not nocessanly mean that
apoccval vill automatically be oblanad for QBO11ICR.

8.2.3 FUTURE FUNDING REQUIREMENTS

As autied in Section 2.2 of this Praspecius, the Drectors Bolve
tat QRxPharma will have sulfcient cash reserves to fund ds
acivires through 1o compietion of Phase It tnaks and suomssion
of a NDA ior FDA mguinlory oppvaval of (G8D0CGIR, Howeever,
URxPhasma may nedd to raise edditonal funds from time 16 Time
fo moct ils ftuo fundding roguiroments. The Conpany miay 1ot be
succossiul in raising adoguate ungs on favourabie termas and tias
coudd have o Inateial adverse 1npact on ORXPrammas prosoouts.

8.2.4 RELIANCE ON PAHTNERS AND COMMERCIAL
AGREEMENTS

QRxFhanna deas nst have and does nol interkd 16 obtain facilites
capable of reanvfactunng s proposed products in eommercial
quantitios. The Company il be dopendtent on Lhird p:ties 1o
manuachare any produnts (O constiiuent gartsy thal it dovelops.
There can b ny assurance hal the Conyany wit succecd n
cotapbsherg a supply chan through comtract mandaciuning and

supply avengamonts on fvourable terms or that such 2 suoply
chab» wousa romain unintenuated, This exposas ORxPrama 1o
putential detay and pricing issues.

The success of (RxPharma's pioduct devalcpmeni and
comnercialisation is in pail Jopendint on ds lechnology and
disoovery rsationshis. These relalicrsiips expose tho Company 1o
somie risks i nat its oofaboralors inay disaupt the manutactuing
o distrieon of the Company's protucts, tarminate or T8k 1o renew
agroaments wilh the Cormpxany, axporience [nanciad JEficuity, bocome
rsoivent o antor no partinershps wih the Company s competdors.

8.2.5 RELIANCE ON KEY PERSONNEL

QRxPharma has a numbor of key personndl at the Board.
oxecutivo ang scientfic’opoealional Bvel. YWhile tha Company i
commiliad 16 providing astractivo ompioynment condiwns and
prospects iniuging the maintengnce of an Employas Share
Option Plan ouikned n Socilon 9.3 of 1his Prospocius, thefe can
be no guatantea that the Comcany can relam hese key perscimet,
The kss of tho services of any of theso INOVAkaE coukd havo
a material adverso mpact on 1he Company's reseaict, orodut
developmatt 2 commnrciatailion succoss.

There can be ng assuranco thal ORxPhana will be atite 1o
atiract and retain the services of additional scentific, technical,
manufaciuring, sales and mianoyarial stalf as tho need arises. Tis
is duo 10 tho specizlised and compatitive natueo of ihe speciaty
phamcoulicals hidusiny 2nd it iy 40 Rave 3 1TkRen adwerse
impaci on QRxPhamma’s succass.

8.2.6 PROTECTION OF PROPRIEYARY TECHNOLOGY AND
TRADE SECRETS

Tie conmynerciad success of ORxPharma parily dopends on its
abiity (o obtan patant protection of ils poducts and echincluges
it B5 main markets and 16 protest s kade secrols. Thero can
be no guaraniee that lechnulogies o paducts devaloped by
the Company will be patentabip, that patents will bo granied
for procducts currently i developnsent or that ils patents »ill b
suificient 2 protect ORxPharma from compettion from third
partica wilh sanilr fochnokogy.,

8.2.7 CURRENT PATENTS

11 s possibie that third parties may asseri IP claims againet (he
Compry under copyrighl, rade seurot, petent or olber laws. The
Company is not aware of any such clams inretation 1o the P rights
in which & hias nterast. If such ckuns vaam 1o enso, 1here may be
an advoiso effout on the Company's business, including costly
slgaton and the diver sion of Management anention, ech could
occw regandiess of the outcome of any proceedtyys,
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8. INVESTMENT RISKS

8.2.8 LITIGATION

URxPhamma s exposed fo the dsk of aotual or theestongd Rigation
or lagat discutes in the jomm of customer Slarns, personal injury
claims o enployes cloims. If any clam waa successully punsued it
may acversely impast the francial perfaimance, tinancial pasiticn,
cash frw ana shire price of o Company. ORxPrama has had
no aclual ar thrastened ftigation or fegal dispulos.

8.2.9 USE OF NET PROCEEDS OF THE QFFER

ORxPharma has ndicaied the cument anticipated use of net
woreeds of the Offor in Section 2.3 of Bis Prospectus. tiowover,
ho Boaid will have total discretn in the alocation of the hinda. A
fatre 1o apply tho furkis elfeclively coutd have an adverso impasct
on 1he business,

8.2.10 DIVIDENDS

The abisty of QRxPniasing 10 pay dividends in tha fiure will depond
on tha success of #s Snical tricls and 113 abedily 10 commercialise
its progucts in developmes. in addition, considonations such as
futre capitat roquyoments and the Company's fnancid position
will impact tha amownt, timing and payment o any dhidend.
Thevo may 250 be faciors cutside of ORxPharma’s control which
affect tho alsiaty of the Company 10 pay uividends and aa such the
Drociors arg unabya Lo givie any guaranioe regarding the poymani
of dividents n t haure.

8.2.11 COMPETITION

ORxPramma compeles with sgveral lyrge oganisstions, somo of
which ara multi-national and have workiwico dstnbution networks.
Te Company boliavas that tho mejor conymatilons in the drugy
market lar ihe treatman! of madorate 10 severe pain nciude Endo
Phatmocevticas, Now Rivor Phannneauticals, Purduo Pharma,
Cephatan, Alpharma, King Pharmaceuticals and Johnson &
Johnson, Compsned 10 QRxPhanna the Droctors bofievp that
sevaral of these firms have substantiatly giaater finoncial recourcos
ang groaier lechacal and miarket strengih, Companics that wouic
o ety to Insa markaet share may devolop siralegies 10 resist the
niroduction and sies growth of ORxPrama's praducts,

k addition, there can be no guarantee that the Company's
compatliiors will not be successtl in devoloping lechnaiogies
and products thal e more eHactve or cosl elficient than
Ihose lechnciogies and products that the Company & currenity
davelopng. As a asult, the Company's pretacls may become
uncampetilive and the business wouk? sufior

8.3 RISKS ASSOCIATED WITH INVESTING IN THE SHARES

8.3.1 SHARE MARKET RISKS

Pulontial #vestors shoultd recegnise (NG thora gre risks associated
with any evastimenl n shares. On compiation of the Otter ang
tho lsting of the Compaity, the Shares may Irade on the ASK al
rugher on lower preea than the Ofier Price. Tha price &t which the
Shaios tade on the ASX nay vary a3 & resull of QRxPhiarma’s
financial peremence angd as o restl of axterna: faclors which
me ol under the cuntrd of the Company and the Directors, The

A BTG e e TRGT

sharg price will be sutioct 10 changas in ovorall rmarket condiliona
angd invector perspectives of 1o specialty prarmaceuntical industiy,
Tha share frices ol specially phammnacautical oampanies can bo
volzlip anu thaee can bo 1o guaranzee 1hat ibe price of the Shares
villincraase after Estng.

£.3.2 LIQUIDITY AND REALISATION RISK

Theze is nu guarmnico that an active marke! i the Compay's
Shares wil daveiop. There may be retatively many o v buyers of
safiprs of (ho Shares trading on the ASX 3! any yiven liree wihich niay
increase share prica voiattily. There ard nG rostriclions on the sa'e ¢l
Sharos by Existing Stevahokders who ave not subjuct to the ASX or
volntary escrow and any such sales ool affoct the aftermarket
treging pdce of the Shares. As & resutt ol thase and other ksclors,
there is o risk thai the sala pNCca ooianatk o 1he Shares, dither
privately of on the ASX, may be kss than the Offer Prco,

8.3.3 GENERAL ECONOMIC CONDITIONS AND CURRENCY
FLUCTUATIONS

Therg arg a wite rango ¢! mocre-oconome and polilical
tarlors, both m Australia and inferndtionally, which are boyond
the Company's comrot and which may affect the Company’s
operaling andg firancial pofernance. These may nchude factors
such as gconomic growlin, infakon, axchargoe ratos. nlorest
rates, CONSUEnEN SpOTKHNnY and goverminem (scal, momatary and
rogutatory polictes. Thora is 2156 tho risk of tamonst and ciner
aclivitios vAsch may auversely impact the giobal economy and
sharg markat conditions in generat,

A signiificant progocion of QRxPhaima's revonues and oxponses
is oxpocted to be denaminaled in currencies other than Ausiralian
vollars, inpartouiar US doflars, ThaCompd iy exdocts appneaamalialy
90% of the Otfer precaeds will be exposoad Lo fuciuations betvaen
11 Australian dolar and the US dotlr, An o resull, if propor hedging
is et in place, exchange rata movermnens couid have an adverse
inpact on the Company's Tinanuid residts,

8.3.4 TAX RISK

Any change {o tha rate M comipany ncoms ax n the jurisdictions in
which ORxPhanina cperates wil impact on fascial pedomiance,
cash flows the shere price and sharehokier raiums. Any cnangos
to tho 1ates of oo tax aophving to individuals or frusts wil ako
impact sharehoxier relurns. Addiionally, 2ny change to the tax
arangainenls betaden Austrafia and oo jursdichons could
acversaly repact the Company's luture eamings and the level of
uividder i frianking.

8.3.5 LEGISLATIVE AND REGULATORY CHANGES

Changes to faws and reguistions or accounling standards
which apply to ORxPhamia could have an advorse mpant on
the Companys fnancial perfcrmance, Some legisiative and
royulatory changos hat could have an advorse imeact o the
Company inciude changes 1o rogulaiory regquirements for tho
commuercialsation of the Comgany's 3pelne proguets.
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9.1 INCORPTRATION AND CONVERSION

QRxPhanna was frsl ncorporated as a propriolary company
Gn 19 Seprombaer 2002 and corwericd 10 a pubhc company on
27 Apid 2007.

2.2 RIGHTS ATTACHING TO SHARES

On 13 March 2007, the Comparny adopted a new Constitution. Tho
Company's Constillition wit be subject i the ASX ksting nios n afl
réspects vhee he Company maintains its isting on the ASX,

Sel owt balow 15 a surumary of the rights and labilties under the
now Corstitution, which v altach to the Shares of the Company,
includiny the Shares offored uncer this Prospectus. This summary

| does not puepsort to bo cxhaustive of 16 considulo & definitive
staternant of ihe rights aod Halziities of the Cempany's shamholders
ureder the Constibution,

9.2.1 MEETING AND VOTING

Each shareholaar wilt Do sntitted io recena notica of, and attend and
vote at, general meatings of tho Company. Al a yencal moeting,
avary sharehokler present in erscn of by proxy, representatve or
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attorney will havo one »ato on a show of hands and, ¢n a poll, one
wuik for oach Slard heid,

9.2.2 NOTICES
Each sharchatder will e entitied 1o meeie af nolices, accounis
ard other dosumionts renuired 10 e given 1o sharehokits undos
the Gonstlition of the Gompany, the Cerporations Act ad ibe
ASX bsting rules.

9.2.3 WINDING UP

On @ windiny up of the Compivyy, shareloklers v panticipate n
any surphus assals af tho Company in proporction 10 tha capital paid
1§> en tho Sharos hetd by them raspactvely 0t the commiencansent
of the varsing up.

§.2.4 TRANSFER

Supject o the Constituiicn ol the Company, the Cormations AS.
the ASX lislng ruies and ihwe ASTC Seitiement Rues, the Stares
wall ba freety traersferabio.

9.2.5 CREATION AND ISSUE OF FURTHER SHARES

Thre akoirment and issue of any sdtilional Shares will b under the
control af the Dvectors, subject 1o any restrictions on tho aliktiment
of Shares imposed by the Conataution, ihe Corporations Acl and
the ASX kshng nules,

9.2.6 VARIATION OF RIGHTS

The rights, prnloges tad eetrichons atlachkng to ordinary Shares
can ba aliorad with the appreval of a rescluiion passed ot a
separale goneral micot g of the holdoers of ordnary Shares, by a
1hrea quaners maonty of those hoklars wha, ben) ardtied 1o do
50, vuia al tho meeting or, witl: the writton consent of Ihe hokders
of al laast three quarters of Lhe urdinary Sharas on issue.

Naw Shares offeredt ynder this Prospectus am fully paed ordinary
Shares. There i no Kabiity on a bulder of Shanes 1o contrioute any
further amoent to the Company.

Copies of the Company's Constitetion arn availabla for inspoction
&l tha registered olfice of tha Company.

9.3 ESOP

The Emgioyee Snhare Option Pian ("ESOPT) [s an opticn plan

wdored for the Company 1o offyr oplions to Austraian based

eInpicyses ol kwentive stock oplions 1o US based employees
to aciure ordinary Sharea @ sho Cemparnty. The rules of the ESOP

A9 surernarised 1 tha fcliowing paragraphs:

+ Options may be grantod under the ESOP 1¢ 2 parson whn 1s
ampicyed by, of is & Dwector, ofhear, exeautive or Consuliant of
the Company oF @y refaled by corporate of the Corngians,
and whom 1ho Company's Ramuneration Comvrit pe delormines
{roferred 1o as an "EligdAe Esndlayec™.

s Each epiion entdles tho oplion: holder 10 subsoribe for one
oninary Share by the Company.

Tha specific terms ralevant to 1he grant of options aro sel
out 1 an oplion agreament between the Company and the
Eiginke Empioyee which shall contain datziis of the gran!
tato, ke expry dale, the exorcise price. the vestng lonms
and perfornance criteria 1 any) and any olhar specific terms
rRIGVANT 10 TS0 oplions,

Options an: not Wangterablo olhanwsa than by el o the bws
of idastacy.

Tha options are issued kx froe. The exerciss prico is determined
by the Hermuneration Commilteo and set oul i 1Ko option
agreement batween the Company ond tho Eligibla Erployeo.
and wiF be not less than the marke! valug of a Share n the
Company on ho grart date of tho option.

Tha ndas of tho ESOP aliow the Rermumeration Commities wha
acrninistars tho ESOR 10 sal 2 imetabie or vosting o options in
orgar 16 reveard lonyewty af zenace. Tha Remunoration Commitlae
may waive the vesting cnloda in oorain Cioumsineos, such a3
e daath o permanent disaiement of the Elghia Empioyee of
1 {hg event &f o takeover of tho Cevrpany,

Thande: ol (he ESOP atso ervabio e Recnuneration Conrnitea
1& impose performance hurthes that mus! be mel in order 1o
Ing oplian hokter 10 ba entitieu 10 exdrciso the options.

Ay Shares aiotied pursuent to any oxorcise of the oplions ranck part
passu v & respects with oiher ordinasy Shares of the Compsny on
issud at the date of the afutment. koo, when ary Shanes e
aotted pursuant 1o the exercse of thet cption turing a pened 0
muspct of witich @ dividend is daciasod, the hoador uf those Shores
5 oYy entiled 19 (300 the Seatend whore the Sharoa are afiotac
on of belone tho ralovant diddend ontdiernont dale.

It the Company's issued capilal s roociganisod {(nChidng
consoligation, subdivizion, raduction, rights issue of return).
1hen the number of options vill be adiusted in accordancd with
he ASX fistng nulos.

An option haider is nol entitied (o particpale n a RONE3 Of New
Bsus of Sharez in the Cormparny.

Trovo may bo restrictions ptaced on the ERgitde Ernpioyeo under
Ihor opdicn agreareni N daatng with any Shaves acwuiroa undes
the ESOP Any such imsiretions wil bo cantained in the option
agreement tolween tha Efigible Employoe and tha Company.
The Rermunoration Committes may cancel 2n option i at
any tima the Eiglile Employee is in reach of any tarms and
conditions of ampioyment of (nal Eligibie Emgiteyee.

An Eligtie Eniployee may fordoil options or Shares if the Exgible
Erngloyen has in the opinen of 1he Romurenation Commilteg
heen dismissed with causs o has conmitied an 2¢t of reud,
defaleation or gross misconduct n retation o the atfairs of the
Company or any iaksted body corporata, and the Remunonation
Committes trocts that such options of Shines a to be
tonferted. It Sharos are forfailes), the Conipany rust pay the
Elghle Empleyoe an amount for cach forleitod Shiso oqual to
the esser of the axerise price paid for 1he Share and the share
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9. ADDITIONAL iNFORMATION

prica at ine data of lorledure of the Share as determinad by the
Company's puditor.

* The totod ramber of Shares that shall ba roservod for issuarce
under the ESOP and any other eniployes share schenies in the
Company shall not exceed 10% of the diluteq cdnary share
capital in tho Conpany os al the dalo of issue of the refuvant
opticns undar the option plan (nouding Shares resorved for
BSUINCE AS entive SIcck aptiens wiger the ESOP).

+ The ESOF must ba approved by (ho sharohokiers of the
Company within 12 monihs belore or after the agoption of the
ESOP by the Board {referred to as 1he *Effscive Date}). Options
may be grantod wxter the ESOP ot any time kom fime to time
on of p0or (0 ihe temh annvorsiry of the Effectiva Dato.

¢+ Subiect tc eany terminaiion (se0 boloa), the oplions expira
soven years followiny tho grant 2aio "expry date*).

* N \he Efgiblo Employee is dismissad with cause of has
committed an act of haud, defalcation, o gross miscenduct
in relation (o the affairs of tha Cangany (or its related body
comporaie} all options axpire on tha dav tho Etgibie Employce
cezses errpioanant.

* |l the Eligbie Employoe coases employment with the Company
{or its rlated booy coporata) ag arosul of the death, pormanant
dissbiarment o normal retirerncent of the Eigils Employee at or
after 1ho 2go of 55, then all unvested oplions axpire an the
day the Elgible Employoe ceases enpioyment and 2l vesied
options expire 12 months after the day 1he Exgibis Employes
©o3ses eplyiment, of on Iha expiry date, whichever is the
cadiess,

+ 1l the Ekgitile Employod ceasas enmpkwmient with the Cormpany
{or its refated body corporaie] as a veault of voluntary resignation
or redundarecy of the Eigbia Emnploywd of disigsal by the
Comgmany wiihnotice wser the Ekgibie Employeo’s ermployrnent
contract {other than disimisgal tor yresd misconuuet ele), then
alt unvested Gotions expim on the day The Eligioie Employee
ceases empioyment #nd al vusted options axgre 80 days alter
1o 2ay ihe Elighio Emprayee coases empioyment, o on iha
expiry Jata, whichover 1s tha earkast,

9.3.1 DA JOHN HOLADAY
A tofaf of 805,452 ncentivo stock options were gianted 1o Dr
Holaday on 14 Aps¥ 2007 (“grant date”) under the terms ol tho ESOP.
Tha 1errs of the grant of options 10 Dr Holaday are oo fofows:
+  Thg conrgidoration paid for tho grant of lba opbons is nd,
+ Tho exergiaa price of each oplion is $1.00.
* Tha options vast as fokows:
- 33.33% of e oplions wil vest 12 months after the geani
date;
- 33.30% of he oplions wig veet 24 months after the grant
gata; and
- 33.34% ol tho oplions wi2 vest 36 months afler the grent
data.
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+ Sutiect 10 early larmination, the options are seven yomar oplicna
bt i a Fquidity evend finchading an indut ubkic offersyg) has ot
occunod onor before 31 July 2007, then the ¢ptions expla an
31 duty 2007,

* Vestad oplions can oty be exercced on ihe occurrance of
an PO,

+ Tha optiens cannot bo assigned, transforred or encumberod
in any eay.

9.4 MATERIAL CONTRACTS

The Diroclors conzdor that the contracts described below e
contracts which an invesiol vwoult raasonatly regard do material
arnd which inveslors and thek professicnal advisors woukd
repsonably cxpoct to find descrbed in this FProspectus for tho
EUmose of making an informed assessment of tha Offor.

The summarge ara, of ther nattro, briaf and mndicativa and
shouid anty be read on that Dasis, To (ulty understand the rights
and responsibilins pursuant te the contracts and the rature and
axlent of these, it workd bo Pecessary 19 undetizke a full legl
revievs of each cortraci,

84,1 UNDERWRITING AGREEMENT

J.P. Morgan Austratia Linvior and the Company hive entorod imo
an undervatting agreemernt pursuan lo vAsich e Underarier has
agreed Lo undervarte tho Olfer 10 the exlert that there 55 3 shortfad
in subsuriplions for Shares. The Underwaiter may appoint sub-
LT ICrWI IR (o UNCOIVATD this commitmant,

The Cormpayry me st pay the Underwrier anunde wrilng oonmission
of 5.5% of the underatitten amoun (equed to a fee of 32,75 mi%on)
plus appicatre GST.

I addilion tho Compmny musl pricy 1o Quotation iseue the
Underwrizer 322,181 opliona equating 1o 0.4% of the total rumbser
of cidinary Shares of the Camnpany 21 Esting. These options wil
ves! six months atter the date the Shags commence Quotation
arxd will have 2 tonn of Nudw years lom the dale of Jrant. The
exercise price of thesd eptians is $2.20,

Tha Ungoramier may tarmindte the undaweiting agreement o tha

follrwing grounds:

A {ndox chenge! the SRP/ASK 200 Index ckees 21 the Jlose of
tusinoss on avy ASX tradirg day 12.5% or mosbelow its cosing
iovel on the dete of entry 1o of the underwiling agregrmant;

b} {ASIC stop crder} ASIC Issuen an order under saction 739(1}
of the Corpomtions Agt of an intonimn order under seclion
139(3) of the Comporations Act.

¢} {nvestigation or hoading) ASIC of any other govorment
Agency CONKMENCes an invostigalion, elgiry of hearing, or
naxes any spplicotion wider Pan 9.8 of the Corpaeations Act,
 rolation to 1ha Prospectus cr e Offar;

g ASX approvelh weoncktiona! 2pprovad {or conditional 2ppnoval,
provided such conthition ywould not, m ihe reasonal¥e opnicnol
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1ho Unciervaiter, have A material ndversa offect on the success
or seltlernant of the Offes) by the ASX e tho aumission of tho
Company to the official Hist of ASX and for otizial quotaiion
af tro offer Shares is refused, of & not granied Lelore g
Settremment Dato {or such later date agreed in vailing by the
Undorwirer in s cbsoluto discretion) or & wilhdmwm on o
otore the settlement dato,

{wonsent) iy porson (0iher tum the Undecwriter) whose
consert 1o tho msue of the Prospecius is required by the
Corparetions Act retuses to pivo their consent wr, having
provicusly consanted to the Gsua of the Prospachus, viheiws
such congent:

eortficato) a centificata which 13 requisadt 1o Do furnishad Ly
1he Company under this agreement is not furnishud wihen
rOnuines Gt & statemerst in thal certifieme is Lntrue, incorrect
or misieading n a malerial rezpect;

fimetablo) ay evont speciliod in tho timetable Is Jolayed for
mora than 3 buziness days without the prior written consent
ol the Undervrtier:

twlthdrawah the Comoany wilhdiaws tho Prospectus, amry
supplamontary prospectus or any part of tha Offar withgi) tho
cunseid of ihe Underwrilor;

rnatayiat advorss chango) thero i amatonially advorse changs,
or a developmant Iwolving 2 prospective advorge change, n
o assets, Eabilties, financial pusition o perfurmance, profita,
fossas or prospects of the Company cr & member of (he
Group xchuding any advorse change » the assots, fabiltics.
financial postion or performanca, profits, 05365 OF PrUSPOCTs
fiom thoso disclosod n the Prospectus;

isupglomeninry  prospecius) a supplomertaly prospecius
miust, N 1he RasonAtYe conion of tho Undenwritar, Le kdyed
with ASIC under the Corparations Act bocause the Prospocius
& ¢ becornes defective within the nieaning of section 719{1} of
tho Corpivations ACt: a supplementary prospectus is I0dyed
wilh ASIC becsuse a parson gives notive to the Cenpany
undar soction 730 of ine Carporations Ast; o« tho Company
Bges o supolomentary prospecius withowt the weitten
consent ot tha Undlerwritor;

anatenial contractsy

7 any material contract is tenminated vAweihor by Dieach or
othorwisa; or rescinded, is altared o amandod in a malanai
1esEect wAthow: tho icr wiitten conserd of the Underwtita
(which consant shal net bo unreasonably withheid) o founad
13 bo viid o woiddabie, o, f POt sigied Dy tho fdgment
date, it is agreec) thal & will nod be signeu o vall ba sigred
e fom which 5 materialy didferent Irom the sunviary of
Inat documont i the Prospectus;

i) a conxiiticn precedent 1o complstion o draw down unde
a matrial contract belng a corvdition precedent vavch is
rogisired under tha relevant meterial contract 10 bo salisfied
y tho softloment date i not satisting o woived (providod
that such waiver is not subjost to any conditiony which are
ot aeceplabie to the Undenwnter) or has by the soltiemant

)

n}

a)

v

s

U

!

data becoma incepable of being 2atistiud and has not been

waived [provided that such wawer s 1ol subject 1o any

conditicns which ara not acceptabla 16 the Underwriery;
fnsuivent) tho Company bocomes ivsotvent;

{Praspocius) the Prospoctus omits any mfarmaiion requred

by the Cuporations Act, containg a statemant wiich is

misieading or decoplivo o1 0thanwiso fails to comply vatl: the

Corperations At or any other applicablo taw or reguiation;

feathdtawal) the Comparry withdraws the Proapectus or the

Oflar;

{misropresontaton of breach) o roprosentalion o wamaniy

atade o given Ly the Company under tha Underwriting

Agreomisnt roves ta be, o has oeon, ¢f becomos, urirua

of NCOITLE;

{beeach) the Conpany tails to peiform of observo any of its

cbkgations undes i agreemen;

maierial adverso change in finaicial maykels) thera orcurs

an advorse change o dishuption (6 the pobticel of sconomic

congitions ar fnancial markels of Ausiraiia, Ihe United

Kingzoam, tho Unilod Sialas of Amorea or the inlarnational

financal mrkola;

fuauihorised attorations) without tho oror written consent of

the Undunwiizer, or axcept as contomplatad in the Prospecius,

wAtich: consent shall nol ba uneasonasbly williheld o detayed,
the Comnpany (o any of ds subsidianes; alters s Share capital
or i5 Constitution;

fecenphance) a cortraveniion Ly the Company of any provision

of ils Constitution, the Corporaticns Act o any reauirement of

thw: ASX or governmanl agancy or any cther apphcable aw

{except to the extent that compliance wilth any aopicabie ki

has beon waivpd, or an exermplion of modficalion granted,

by 2 government agency having authorty lo do so);

{Direcion; a Diroctor of the Company:

) s chargort wih an indiciable offenco relating to any financial
or porpotate matled of any ogullony Lody Cormmencas
any pahe action aganst 110 Didetor in his o hof capacity
a5 a Direciur Of the Conspany of amouncas that 4 interds
tG take ary such ctiors, o

i} s dJsqualfied tom managing a ewporation  undor
sections 2068, 2050, 208D, 206E, 206F or 206G of i
Comrations Act,

(changs in managemeont) a change @ the Board of Oirectors

of the Comparniy of the senior Managaman! Kenlified in the

Prospectus;

fehango i ow) there 15 introduced nto the Parkement of

the Cnmmonvasalin of Ausiralia oc any State o Temitory of

Austrabia o ke Or any Dew reguldiion s onade under any

krw, o a gorworment agancy adopis a poley, o there is

any official announcemoent on ol of 1he Government,
ihe Commonwaalth of Australin oo any Slate or Totritay of

Austraiia o o govornnun i agundy 1hat such i kv or roguation

wifl be inlrocuced Or poficy adopted (as tho case may be)
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7. ADDITIONAL INFORMATION

any of vhich doos o is kety to prohibit of Rgutate the Otfer,
capdtal issues o S10cK (Markats o ine moypAdtary procadros
{0 commerciaise the Company's groducts;

w) (hosliies) hostiflios not presonily existng commence
fehaiher war has beon doctired of not) or & major ascalalicn
1 existing hostiities ocew s (whether war has oo doctirad
of nol) imvaiing ary one or more of Australia, New Zealand,
the United States of Amwrica or tho Unitod Kingdom or 2
significant 1ot act & porpetrated anywhere in the vald;

¥ [trading of securities] frading in 28 securites quoted on ASX,
Novwr York Stock Exchango of London Statk Exchange,
is suspendod of limited in & matanial respact fix 1 or mere
wadng days on that exchanygo,

v} (banking moratcnum) a general morslorum on commarcial
banking activities i Australid, the United Kingdor of the
Unted Siatas of America ig dediared by he relevant comrat
barking aulhodity inany of ihose cuuntries, or 1o is o muternaf
chsnuption in com mercial banking of secutity settlement of
cloaranco saevices 1 ary of those counines;

7} (disclosure) o statemen! contained in the Prospacius or any
pUbRCation is & HeooMes Inisieadng or decomivo, of a matler
i5 omutted froan the Prospecius or any pubicalion having
regard 1o the provisions of Part 60.2 af the Comorations Acl;

aq) (discioswras in Due Diigence Report) thero is a material

omission from the due uligenoo report of tho resuis of o

investigation perfanmed under the Sz difigeroe nvastinations

or fromn the vetfication material, or the tdue diigonoa ieport of
verification maienal;

lerocasts) any statement by the Compary in Ui Prospocius

which relatos to future matters (nckading financial lonecasts)

is of Locomes. in 1 reasunabie opinion of the Undenwrter,

incapabie of being mat; o

ac) (chargos) she Company o a related body coporate of the
Company charges, o aygrees to chago, tho whoia of 2
substanial pan of its busingss o property other than a charge
over ony foes o comimissions to wisicts the Company ks or wil
be entittect: o as taciosed in this Proapactus.

aty

Prewidat) hoveaver thet ovenls fisted ‘o paregraphs (o) through to
{ac} abovo may only be grounis for termination whare the evant
has a matondl artvorse effect on the financial conudion, %ivmcasl
postion of fnancial prospects of the Comparny, tha markat price
ol thw Shares of the success of the Olfer or woukd 'oad jo a
coniravention By 1he Underwriter of the Corporations Act.

The Company has provided conlalin representatons and wasranties
10 the Underwrter n ralation 10 this Prospecius, the Company and
tho Ofler.

The Compary has indemnified the Underwriter 2nd its Diroctors
against any claim, loss, kabildy oxpense nawd o aufferod by
(ham in cannaction with 1ha Prosposius o any amncuncement n
connaction wik tha Prospactus. Tho ndominty doas not apply to

&A IFERP RS e T T

{ho axtard that any claan, kss, kabifty of exporsa anses from 1ho
waliud ctefaul o gross negligonee of the indemndiod party,

8.4.2 IPO DEED

The Company currently has on issuo A Clrss preforence charés,

scies A corvertibio notes and atiaching warrands el series B

converible notas {oolectzly the exisiing focuniies). Under the

terms of the PO Doed datod 27 April 2007, tha Company andt ihe

hotders of thesa saduriias havo agread:

» {hat thar existing socuritins wil at tho cksso of o Offer and
fxion 1o listing of he Compaity be convarted imo Stares; adt

v 1o wahveal rights acouetang unasonued inroepect of thar Existeng
Socuntis whether arising under the Company's Consttuticn,
ihe Compory's sharehokser's agrooment, any lixed and flozling
sharges cvex 1ho Company, and any conven o note agreernents
{ecicively the seauily agreoments) and lo nevocably release
the Company and aach oher nrespect of all fgits and tabhtios
atising wiier or in respoct of the seourily ygresinents,

A0lAl of 37,864,936 Sharos will be issued undar 10 1P0 Deed
whoreupor afi exsting secunlics wil ba axtingushod.

In acddition, under the (PO Deed tho University of Queensiend has
agroed 10 assign to tho Cormpany the Universidy's awnership of the
IP inchiding the IP froms which QBOOAIR and G801 1CR are dervod
which hao been licensod by ORxPharma from the University since
2002. As part of tho assigrenent the Company musl appoirt
Skpna its exclusive marketor, setler and Cistribulor for cenain
products reated Lo this (P i Austratia and Naw Zeatand, upen
terms that are ne toss favourabie than the tarms that the Company
Appuints another person in thaso capacitios i1 other countries.
The Cempany musl also undertake 10 considor granting to Sigma
axchusiva manfaciuing rights in relation to 1050 products, for
Ausiralia and New Zealand, Nu les i payable 12 the University of
Cucensiand for 1ho assignmon! and them are no uftber ficonce
foas payabie.

9.4.3 UNIVERSITY OF ALABAMA - TORSIN TECHNOLOGY
By agreement Jated 22 March 2007 betwoer CNSCo and the
Unwersity of Alabama, Tiscekosa, the Universily nas granted an
exchueehe worldwide heence 10 CNSGCo 10 use the University's Tusin
relatad IP (Torsin 1Py, CNSCO has sinca merged with QRxPhanma Inc
IFIRUS), 3 vy ovmied subsidiary of QRxPharm, g GRAUS has
acoures al CNSCo nghts, indludng is rights under (s agreament.

Under the lerms of this agrooment, QRxUS will usa its commercially
reasenabie best efforts 10 bring o prodict o process using the
Torsin IP o market through 8 commerciatly reazonable daveiopment
prog¥am and lo meet centain milesiones. The first milesione i tho
filag with 1hae FDA of an iovastigational new diug applcation lor a
proguct within threg years, ORxUS has the right 1o lomminate the
agrosment a1 any lime on six months' nalico to tho University of
Alabarna, and upen paymen) of al amouns dug 10 the Univarsily
of Alabama through 10 the etfective date of tarrminalion.




QRxUS will 2ause 10 be issued 19 the University of Alabama, o
18 ;ntnee, Sharos o1 ORxFIarma or fts suwocessor 10 a valuo of
apiroximatoly USS300,000 vitiin 30 days of ORXUS's submigsicn
of ils first invostigational now drug apptication based on the Torsn
1P, tn addrion the Univorsiy wit be paid:
¢ 8 US$150,000 non-refuridable one-time Beensing feo within
30 days of campiation of Ine Ofer under 1his Prospectus;
¢ USEB1,234 12 raimburse the Univarsity for patertt prosecution
fens and oxpernisas acnrod;
+ nroyolty of 3% of net sates raverwes and 20%5 of subkconsing
ovenue: ard
s milestons payraonts as avanves agar st idure rovaltias that
may become ovang, of
~ US$750.000 on commencement of nltial Phase | Cluiicat
Trid by QRRUS tor a0y Torsin IP proguct;
- US$4,500.000 un eommencemant of iitial Phase il Clinical
Triat 15y QRXUS for any Torsin (P product; arwd
-~ 11582,000,000 on the date of recert by QRxUS of Frs
markot approval for each Tersn (P procuct.

The agroemant will apirg on 1he dato of kst expry of tho patonls
kconsed under the agrearnenl,

9.4.4 UNIVERSITY OF ALABAMA SPONSORED RESEARCH
AGHREEMENT

Pursuant 10 a sponsoad 1eseach agreement dated 22 March 2007
the Unrursty of Aabarea, Tuscoluoss, wit e reasonabie ofonis
to perlom a rasearch prograrmn and ORxXUS wil pay the Univorsity
LUS3400.000 por yeor. payahle in ecqual yuanerty instatments, to
fund the program.

The pogrant comprisos resemch directed tuwards e
development of ireatrment and diagnosis of newradegenorative
dis0ases, pan o other contral nervous systom distiders using the
Torsn 1P, Tha Agreement expires five years from the date of isting
of QRxPimrmia on the ASX and may be tominaled by QRxUS at
any {ime wrhoul causo Lpon 12 months privr wiitien Notice 10 tho
Universily of Alabama, CRxUS will sesign a suitably exporicnead
cmpkyea 13 a0t as ils program menager (on the orograrm,

Ungar 1he agroermen tho Univorsity of Alzbarma agrees to promygly
nolity QRxUS ot any new recearch project oppor lundies derving
frein the program of from any othor resoarch and dovoiopiment
ratating to its Torsin IR, in ackition, the Univarsy grants 12 QFxUS
an oxclusav six-month option (0 neyotiale an oxchusig Boence 10
tho University's ownership intarest in any IP ights thal derived from
the program o from any ofher rasearcn and devalopment resnng
fo the Torsin IR

2.4.5 DR JOHN HOLADAY EMPLOYMENT AGREEMENT

By letier of offer datod 9 Apri 2007 Dr John Holatay was gngagod
ty tha Company (o act a3 Managing Oroctor and Chief Exeoutive
Qiticer, The main tenns of the engaganunl are as 1odows.

The engagoment commenoas on 14 Agdl 2007 and wAl coninug for
trm yoai s whorcafter i may o exionged by succosshvo 12 month
cenads by 10 agreerment of Or Holnday and the Compary:

Dr Holaday wi racewa $350,000 per annum reviread anrually
weith 3 market raview every two yoars. th additlon Dy Moladay val:

+ ba aligble for cash bonuzes of up 1o $150,000 per annum
toporkiern on the achievomendt of 1argers agreed with the
Board;

* bo gimbursed cerlain oxpenscs inclding pPRone, parking,
lravad, 1 and financial planning advice, Moving oxpenses from
e US and eccommaodation fr Or Hetaday end his famiy n
Syanoy; and

» 1y agdion W 1hs optons cutinad it Sacon 2.3.1, ribwey
ophons fram tno 16 tme as may Lo approved by the Bowd ang
sharehciiu s of QRPhanma &5 mguired by 1he ASX isting ness,

9.4.6 DR GARY PACE CONSULTING AGREEMENT

O Gary Paco has bean engagod fov a perdod of 12 monihs by
the Company to provide services incheding those related Lo the
faciltating o product momsAactuning, cinical trinls and liaison with
the FOA. It i5 grecied thal Or Pace will periorm {heza senvices
ona part-time bacis equatng 16 hait a s-lera load. In connestion
with lhese services. Dr Pace will be remunerated US$12,500
per morth and, subjpct (o achesvement of targals pgrood wits
the Company, bonus payments w to 3 maxmun amount of
USS$75,000. Tho anangoerment may bo torminated Ly athwr party
ot 28 days' nulice.

9.4.7 CNSCO MERGER AGREEMENT

By agreames dated 26 Apri 2007 bebaven CNSCo. the Company,
ORxUS end John Holaday, CNSUo has merged wath QRxUS vath
offect Fun 26 Apnl 2007, Upon tho moegor CNSCo coased o oxist
arrd (QRxUS became ihe survivng entity. CNSCa and Jobn Holaday
have orovided canlain wanantiss to tha Company and ORxUS,
and the Conmany 2nd QRxUS have prowded ceran warrentios
to CNSCo and John Holaday. The venantes de supported by
ndemndies Gmaed inime 1o 12 months and in amoaunt 10 USSH
miiion. Tha inerger considegration recaived Ly Jotu Hotaday is one
converting preference sharg in the Company which mriediately
wrict 10 fistiryg of the Company on the ASX will converl to 10% of the
orgdirgry Shares of the Comgany on issue toliewang the IR0,

0.5 RESTRICTED SHARES AND ESCROW
ARRANGEMENTS

ORxPnasina’s Board of Direclors, Management, Scientific
Advisory Board, sercar Consulians end pre-Offer vanture avestor
sharshokiers Fave voluntanly escrowed theqr sharehakdings in the
Company. Collecivzly, thase escrows extend 16 niorg ihan B0%
of Ihe pre-Offer Share capilal ol e Company. Approxinately 70%
of ihe 1otal pre-Offer Share capita is cocrowed for two years from
the aaie af listing, and the bakanca of 1he escrows! sharus are
ascrowed for 12 months fom the date of kstng.
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G. ADDITICNAL INFORMATION

0On a post-Olfer basis these escrov: 2rANGEMNTS SXxitnd o mere
Ihan 60%: of QRxPhama's Iota)issuod Shares, Approxinately S0%
of Shares ars ascrowed 1or two yeers from the date of Fsting, and
1ho batarce ¢f Ibg escrowad shares are escrowed for 12 months
from the date of Bsting.

This does not leke account of tho ASX histing nilo eocrow
OO FEmonts, which subject to consultation wih the ASX, may resist
n some addioral Shares being escrovd Gver thesa perions.

0.6 DIRECTORS' INTERESYS

Orwor than as act out baow of esewhera in 1his Prospectus,
no Drrector has any Interest @ the tormation or promiation of the
Company o in 2ny property acouirod o propasad 16 be acqured
vy tho Company in connezlion wilh its Iinsion or promolioen of in
conneclion with Iho Otier of the secunties under Hs Prospecius.
N4 bonefits o arnounts have beon poid o agreed to bo pad lo
any Drectorn, t6 niduca them to become or qualily 8s a Drecior
or lof services rendored by tho Drector in coanection with the
promotcn of lormation of the Company or the Offer of cecuttias
undar this Prospouius.

ORxUS reconty margea with CNECo, n company whotly dvmed
ty Joha Holaday, Detads o 38 out in Saction 9.4.7 above.

9.6.1 REMUNERATION

Urfer the Constitulion, cach Drector inay be pad renwneralion
for orefingry services periormed as a Diroclor, This renwneration
may bo divided among Directors in such fashion as the Board
may dotermine, Hawsver the aggregate of the remuneration of
non-Executive Directors in any year msay not exceod the amount
fixad by the Company in general meeting.

The maximim aggregata remuneration that may be paid to non-
Expcutiva Diloctors is $400.000.

8.8.9 INTERESTS IN SECURITIES
ierests of Drectors (trec! and indirect iy socumties of the Comparny al the daie of s Prospectus arg set oul below.

Exocutive Diractors are il time emiptoyees of the Company, Or John
Haladay is an Executive Dirocter, 2nd On Gaey Pace 15 a Consultant
ic the Company, The terms o Ineir comracls & set ol above.

Tho D¥ectars may atso be paid all travehng and oiher axpenses
proporty incurted by them in attonding meetings of the Dieclors
o any cormimiitee of Direetors o genaaimaotings of ihe Company
or othervase i connection with their axecution of thoir didkes
as Dreclus.

In agdtion, any Dreclor who s cated upen (o partorm extra
SBrvices o MAKo SPoca! excursions o 10 uniionaka any execuiive
¢r giher work for the Coimparty beyorad bils o her ordinary dutied
may, subject to Raw, Po remunerated aaher by a fxed sum o o
s2iory as determine Dy the Drectors. This cum migy be ether 0
addrion 10, o in cubetitution for his of var $hare in 1he femundrahon
for ordinary services.

$.6.2 INDEMNITY INSURANGE AND ACCESS

Tha Cornpany has execuled a Doed of Access il Indonsity with

each Diracter. In summary each Deed provides:

*  an ongoing indestnily, to e Director aganst S8ty ncurred by
a Diroctor as an officer of ihe Company unkasa the lizbédny nrises
aut of lack of good faith;

+  that tho Company will mamntain an nsurarco fobcy o Lhe extent
pormitted by Swh for tho beretit of the Dirocior which insieces
tho Dirercion agains! bty for acts or omissins of tha Dzeclor
in o Direclor's capacily ior formar capacily) as a Direclor of
tha Company and for a period of seven yoars thermeaiter; 2nd

+ the Dvector vilh a hmued night of access to Board papers
ratating 1o the poied Junng which the Diroclor hokts office
s a Direclor of the Company and lor @ porkig of sevon yaars
theresiter to enabie he Diocicr 10 dscharge the Directors
dutias or in connaetion valh 2ny ciaim ansing = than pericy,

Pelor Farrel 198,945 355,618 - -
ooy - R a5 e
GayPace 213,808 £69,791 202,725 1,741,863
Michoo) Quinn 1.278,45 2,855,000 - 500,000
Poler Campbot - . - :

? This i aeavits the DTouions’ edereals i Mo Cirvin Tk Auies and warDis (1o 16 ihe mokiriontalicn 24 F:a (PO Doad dotals n Section .4.2
? Tha prederonca shaeg has o dont of comersion at IPO 10 tanaate 10 10% of 1ha post undhied Oy sharg YR
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interasts ot Daectors (direcl and indirect} i sacurities of the
Comparry ol tho dato of isteg o set out Lelow.

1,095,540
JomHoladay 605452 7,500,000
GayPaco aoeiee 3,190,080
Michael Gunn 102,726 10,543,090
Poter Campioa 241,635 56,000

Al converlibiy notes end preferance shases wilt be converlod to
ordnary Shares at the ckose of the Offer, Refer (0 Section 8.4.2 for
further inforsration on thees conversion arrangerments,

Tho oplions are subject 1u and on the termis of tha ESOP sot out
ahove,

Diectors ara not rogquired undar tho Constitution to hofd any
Shares intho Company. As 2t the dato of this Prospectus, Diroctors
hcid ihe Sharas in the Company either directly o indireclly as
descrbe] pbove.

9.7 DOCUMENTS AVAILABLE FOR INSPECTION

Ceopics of iho followsng documents will be avaikhie for Bapocton
frew of charge a1 the registerad offica of tha Company tor at laast
13 rnonths aftor wdgment of ths Prospectus:

+  The wrilian conzents to the issue of 1his Prospectus.

+  The Constitution of tho Company.

9.6 INTERESTS OF EXPERTS AND OTHER PARTIES

Other 1han as sot sl belcw, No porson perdonmng a function in
a professionst, adwsory or ather capacily for this Prozpoctus has
any interast in the formaiion or prometion of the Company of o any
proporty acqured of proposed 1o be acquired iy the Company n
connectlion 'with its farmaticn or pramation on the Offer of securities
and no amounis o benefits have been paid or apreed 1o be pad
for services rendered by the person perdorming a funchon & &
professional, advisory ar other capacity iIn connection wilth the
proparation o disiribution of 1his Prospoctus.

8.2 EXPENSES OF THE OFFER

AR expersas cunneciec wilth the Cller arg beng bome by tihe

Company. The expanses of ihe Offer inckuding any appicatia GST)

are as fobowers:

¢ The Company naz agreed, pursuant to the lerms of 1he
Unttereriting Agreoment, 1o pay &0 undenwriilig Commssion
of 5.5% {exchucing appicabie GST). As pan of tne Undereriling
Agreeinent, the Company hes agrsed 16 issue 322,181 cutions

10 the Underwritor representing 0.4% of the isausd cagital post
offor. I ackition, a fee of up Lo 1.5% of the Appicalicn Monoy
v/} be paid out of QRxPhannas assels n espect of Shares
afiohedd purstant to the Broker Fism O¥or Thoso foes wit only
be psid 13 marked participants of the ASX end members ¢f liw
Financal Planning Assocation,

. The felloving additiona) feos are 10 be pad,

Accountng 160
Legal 190
Pmt'.ng an&-fxon;(.)t.ion 7? ‘
Paterv Altomﬂr.‘:m T __:1-6 .
Share Registy 19
Handting fog T s
Total {including underwriting fees) 3,589

Exoep! as sof uut abovo or glsowhere in this Praspecius, nu suns
hava been paid of agreed to be paid te any profossional advisc
or olher person i cash, shiargs of otherwise by any person in
connechion vath tho tormation o promotion of the Company.

9.90 LIMGATION

The Cempony is not subject (o any current kgl proceecings.
The Board is not aware of arty cvtumstances that could give fse
to any procondings.

0.11 RELIANCE ON CLASS ORDERS

The Company rolkzs on ASIC Class Order 00/153 0 relation 1o
staternents in this Prospecius mado or pumoeried to be made by
Jan Pharmabiotech. Delamondor. IS Hoahh anvt Lausetti, GR.,
Oivoira, G.M., 2ng Peroka, N.L.

9.12 CONSENTS

Each of tho consenting partes, who 2o namad n the tabie Beidw:

*  has not made any siatoment n this Prospocius of any statenent
on witch a statemont made in s Prospeuius b ased, other
tna as spacifigd in this Section 9.12 balow,;

* 10 the maximum oxienl permitted by kw, axprmssly disclyms
and 1akes 1o 1eSpona bity for 2oy staternents or omissions frun
this Prespectus, amer than the reference 1o ds name anki/or
statemiant or reporl inckklod in tnes Prospectus, with the congend
of ihal consenting panly; and

whrsr gt com 69




9. ADDITIONAL INFORMATION

« has given and has not, hefora the lodgmenl of 1his Prospecius
valh ASIC, wilhtraem its waitian consent to ta namod in this
Prospoecius in the ioem and context 0 which it is namec,

J.P. Morga Austialia Limiied

3

Underwriler
ProevitemovseCocpers
Ivestiiang ACCOE goeuntios Limiud
Auator PricaWaterhouseCoopers
Austrakan Logel Advisor Oinbes Akl Stdtman
Qrd Miniat! Limdet
Co-M
T Prtexsons Securfes Limited
Shary Rugistar Link Market Senvices Limied
. Davies Cofson Cave
et Allorneys Oreer LLP

PricevatosouseCoopers Seuarities Limted has given, and has
i, betore the lodgmend of this Prospectus with ASIC, withdrawn
it consent 1o bo rmod aa nvestigating aecountant in connection
wrth lhe Offer 2t to tho inclusion of its Investigating Aceountant's
Report in Sectwis 6.9, PrcewaledhwuseCospers has given, and
nas noi, before the dyment of this Prospectus wilth ASIC,
withdrawn its oonsertt o e narred as auditor i connection with
tho Offer.

Cawil Pastorrak has given, and has not, befsre (he lodginent of
this Prospecius with ASIC, withdraen his consant 16 ba named
and 1a tha ncusion of a simement n the Praspoclus.

Davies Coflison Gavo has ghvan, and has nol, betora the indyment
of 1is Frospactus with ASIC, withdrawn its consent o the
Inciusion of its Patert Allomey Report oo the dual opicid palents
In Sacnon ¥,

Draior LLP has given, and has not, belere the isugment of this
Prospecius witn ASIC, vaihdrman fs consant 1o the inchision of s
Palent Attornay Repor: 6 Lhe qual gpicid patantz in Section 7.

M BRPG ol Pkt TUNT

©.13 PRIVACY AND PERSCNAL INFORMATION

Tha Appication Ferm roguras you to provwde information that
nay ba personal inforrnation for the purpases ol tha Privacy Act
1688 {Cth) {ns amended), ORxPharma (end the Rogisiry on s
behall) caliects, helds and uses hat parsonal infarmiaticon B order
10 258955 your AppHication, SONACE your nocds 2s an nvestar,
movicie facilities and seivices that you roguast and lo administer
CFtPhamna,

The information may aisa b usod from tkne to tme to inform
you sbout other mattors which ORxPhanna considers may b
of nterest 10 you.

Aocess 10 information may alsa o provided 1o ORxPRamas
Agents amd sevice providors on the basis 1hat they deat with such
information in accordance with QRxPhamma's privacy policy. t you
do not provigo tho intfomalion roguestod of you in The Application
Form, the Registry may nat D atile 10 precass your appacation for
Sharea or administer your hotding of Stues aopropriatety,

Under tho Privacy Act 1983 {CIh) (as amendod), you may requast
access 10 your porsonal nformintion bed by {or on behat off
QFxPhamia, You c2n roquas! aCCess 10 your personal information
by tolephoning or writing to the Regsiry as lotows:

Link Market Sorvices Limiled

Locked Bag Al4

Sydneoy Scuth NSW 1235

Tolepivone: 02 8200 7111

A summary of QRxPhama’ts privacy pokey can bo obtained oy
vigiting the QRxPharrna webisite et wwwgrgnanma.gom

8.14 DIRECTORS STATEMENT
Each Direclor has consened 1o tha ledgient of this Prospocius.

Michael A Quinn
Non-Expeutive Droctor
QFxPhansa Limsitod




N ; st N PR
Sl _. x@%& % ol

. he

U wenangdeunasem .,




GLOSSARY

AGM An'\uu Gmaml Mee!ng
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Jain PharmaBiotech Report

NDA New Drug Application

Offer Prico $2.00 per Share

Placebo An inen sulsstance, administarcd oraiy 10 the atients i QFRxPhvmay Phase ) tidg, Thal
e s nol expociod 10 have & cinically ﬂgm_ﬁ_ganl medical effoct L
Placebo-controlled A =udy in which cne of the reatmen! groups 1akes & placeho

ORxPhamaortho Company  QRuFtamw Uted, ABN 16102254 181

QRxUS ORxPharme nc, 0 wholly owned US Subsidiary of ORxPrisin2 Lo

Ouotation of he Shares for Wading n the ASX.
Registry Lk Markot Servicos Limiod, ABN 16 083 214 537
e I Tt R

Underwriter JP Morgan Austraia Lirilod, ABN S2 002 888011

us Urited Statos of America

e geaptdrog com T
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Broker Coda
Broker Stamp

QRxPharma Limited Adviser Code

ABN 16102 254 151

Broker Firm Offer Application Form

This Apptication Form must nat be handed to snother person uniess attached (o or accompanied by the Prospecius ("Prospecius?) deted
27 April 2007 and a person who gives another person access to ihis Application Form must 5t the same time and by the same means give the
other person access to the Prospectus.

Number of Shares applied for Price per Share Amount

” A$2.00 B As 00
(mindmam 1,000 Shares, Lherealter in muttiples of 500 Shares)

PLEASE COMPLETE YOUR DETAILS BELOW (refer overieaf for correct lorms of registrable names)
Applicant - Surname/Company Name

Title Firsi Name Middle Name
Joim Applicant #2 - Sumame
Tile First Name Middle Name

Designaind ascount ¢.g. <Super Fund> (or Joim Applicant #3)

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property Name/Building Name: (If applic dble)

tinil NumberfLevel Street Number Streed Name

SuburbiCity or Town State Posicooe

CHESS HIN (Il you want to add this hotding 1o a specific CHESS holder, waite the number here)

X

Telephone Numbes where you can be comacted during Business Hours Contacl Name (PRINT)

PLEASE COMPLETE YOUR PAYMENT DETAILS
Cheque or money orders shotdd be made In accordance with the instructions recelved from your broker En Ausiralian cumency and
crossed “Not Negotlable®,

Cheque or Money Oroer Numbes BSB Account Number

NO SIGNATURES ARE REQUIRED ON THIS FORM

DECLARATION

Sy completing this Application Form and appiying for Shares, lwe declare that this Application Formis completed and lodged according
to the Prospeclus and declare that all detsils provided and (he representations and warrantles made by mefus {including the
representations and warrantles on the reverse side of Ihis Application Form) are complele and accurate. Uwe sgres 10 be bound by the
Constinsion of QRxPharme Limited.

LODGEMENT INSTRUCTIONS

Alt Broker Firm Offer Applicants: Investors who have received o fom allocation of Shares lrom thelr Broker should follow the lodgemen
proceduses provided by that Broker, You musit return your Application with cheque{s) of money order(s) so they are receivad before
5:00pm (Sydney Ume) on 18 May 2007 (subjact to change withoul notice),

(T 0 O RN GO AR

QRX IPO001




Your Guide to the Application Form

Pleasa complete all retavant while sections of the Application Foem in BLOCK LETTERS, using black or blug Ink. Thesa instructions are cross-relerenced

1o each section of the form.

Tha Shares lowhich this Application Form ralaias are Shares in GRxPhama Limited. Further datails about the Sharas are contained in the Prospactus dated
27 Apeil 2007 issusd by QRxPharma Limited. QRxPhamma Limited will send paper copies of the Prospectus, any supplemeniary documents and the Application
Form, {ree of charga on request if you contaci tha QRxPharma Limlted Offer information Lina cn 1800 612 532 during the otfer partod.

The Austraflan Securities and Invastments Commisslon requires thal a person who provides access to an elactronkc Application Form must provida acoess,
by the same means and at the same tims, lo the retevant Prospeclus. This Appilcation Form is inclsdedin the Prospectus. The Prospectus contains imporiant
information about Investing In Shares. Yeu should read the Prospectus before applying for Shares.

A Insert the number of Shares you wish 10 apply for. The Application must
be for a minimum of 1,000 Shares and thereafter In multi'es of 500
Sha!:; You may be issued all of the Sharas applied for oz a lasser
num

B Inzert the relevant amount of Application Monias, Amounts should be
payable in Austratian currency. Please make sure the amouni of your
chequels) equals this amount.

€ Write tha hil name you wish {o appear on the stalement of Shares. This
muss be efther your own name of (he name of a company. Up to three
Joint applicants may register, You should refer (o the table below for the
corred! regisirable litie,

D  Please enter your pastd address lor all comespondance. Al communications
to you from QRxPharma Limited and the Registrar wili be mailad 10 the
parson(s) and address as shown. For jaint appllcants only one addrass
can be entered.

E If you are already a CHESS participant or sponsorad by a CHESS
participani, write your Holder {dentification Number (HIN) hese.

F  Pleass enfer your inlephone number(s), area code and contact name In
case we need Lo confact you in relation to your Application.

ACKNOWLEDGEMENTS

By returning this Appiication Form with your payment, you agree (o these
statamenis. LWe:

» hava read the Prospectys In full,

have completed this form accuratefy and compietely,

acknowledge that once Lhe 1ssuer accepts mylour Application, twa may
not withdraw t,

» apply for the number of Shares at the Australian dollar amount shown on
the front of this form;

agree 10 balng allocated the number o Shares that 1wa apply for (o a
lower number allocated in 8 way allowed under the Prospacius);

+ acknowledge that myfour Application may be rejectad by tha lssuer and
Underwriter In thelr absolute discrelion;

authorise the Underwriler and the Issuer, and thair respaciive officers of
agents, todo anything on mylour behalf necessary (Including the completion
and expeytion of documents) for the Sharas allocated to mefus;

amfare over 18 years of age il lwe amvare natural person(s)

CORRECT FORMS OF REGISTRABLE NAMES

G Pleasa completa cheque defalls as follows:

+ Make your cheques payable in accordance with the Insiructions
recalved from your broker in Ausiraian currency and crass it “Nol
Negotlable”. Your cheque must be drawn on an Australian bank,
The amgur shouid agree with the amount shown in Section B,
Sufficlent clegred funds shoutd be held in your account, as chaquas
raturaed unpaig are likely o resull in your Applicailon being

-

rejectad,
+ Pin {do not siaple) your cheque{s) 1o the Application Fomt whare
Indicated.

Link Matkat Services Limlted advises that Chapter 2C of the Corporations
Agt 2001 requires Information aboul you as a sharehoider (Including your
name, address and detalls of the shares you hold) to ba included In the peblic
vegisier of the entily In which you hold shases. Infcrmation is colected to
administer your sharehokding and if some or all of the information Is nat
collected ihen il might nol ba possible 1o administer your shareholding, Your
personal information may be disclosed to ha entify in which you hold shares.
You can obialn access to your personal infarmation by contacting us al ihe
address or talephone number shown o this Form. Our privacy policy fs
avaiable on our websits (www.iinkmarketservices.com.au).

« agree to ba bound by the Constitution of QRxPhana Limited;

+ acknowledge that neither the Issuer nor any person of entity guarantees
any particular rale of retum on the Shares, nor do they guarantes (he
tepayment of capital and that, In some circumstances, the Issuar may not
pay any dividends;

repressnt, warrani and agroe that lwe amfare not In the United States or
a US person, and amfare not acting for 1he account or benafil of 3 US
porson;

teprasent, warrant and agrae that lwe have nof recelved the Prospectus
outside Australla and am/are not acting on behall of a persen resident
ouiside Australia uniass Lhe Shares may be atfered in myfour jurisdiction
without contravention of the security laws of the jurisdiction or any need
ta register the Prospecius, the Shares or the Offer; and

acknowledga tha Offer Is only beirg made lo persons wilh Australian
relgislered addrasses and Applicallons by any othas person wil bo
tojecled,

.

Nola thal ONLY legal endities ar aftowed to hold Shares. Applications must be in tha namsa{s) of natural persons o companies. A least ona full given nama
and the sumame is required for aach natural parson. The name of the beneficiary of any other non-reglstrable name may be included by way of an aceount
dasignation if completed exactly as dasceribed in the sxampdes of corract forms below.

Type of bresstor Comeet Form of Registration Yincomedt Fonn of Reglstration #
tndividual b [
LUso given names in ful, not Indtials Mrs Katherine Clars Edwaros ¥ O Edwards £
Company . \E )
Usa compamy's tull title, not abbraviations Lz Biz Py Lid Liz iz BA or Liz Big Co. 3
Joint Holdings Mr Peter Pand Tranche 8 Pater Palj A f"

{Usa hl and compiste names Ma Mary Ociando Tranche Wary Tranche K

Trusts Mrs Akessandra Herben Smith Alessandra Smith ¥

13 0e rusie(s} panondl name(s) <Alessandne Smith AI> Famly Tnst /

Dscessed Estates “Wmm& E5tata of tats Hargkd Pt

Use the executoris) personal ramefs Mr Alex; Tavene or

: ) <Est Hard Post AKC> Harotd Post Oetukg

Minor (s person under tho sga of 18 ysars) L

Use the name of a responsibie adult with an appropriats Mrs Safty Hamilion MasmHmHu%im\

designation <Henry Hamion> £ A
Partnerships M Frederick Samuat Smith & Fred Smith £'Son \

Usé the parinens’ personsl names Mr Samuel Lawrence Smith , \

<Fred Smith & Son AC> .

Lang Names Mr Hugh Adrign John Smeth-Jonea Mr Hn.gifAJSzrilh Jonea \‘
[ CRbA/Unincorporated Bodiot/Butinass Hamos M AEsta Edward Loy Viiga ine Chid v

Usa offica bearers) persons! name{s} <Vintage Wine Club AKC> ¥ \-
Superannuation Fundy XYZ Pyl XYZ Py Ld \
LJsa tha name of e rustos of the fund <Super Fund AIC> _hfSLwannual!onFund Y,

« Put the nameys) of amy joint applicantfs) andior account descriplion smg < > a indicated above in designaled spaces at secdion G on the Application Form.
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ASX Listing application and agreement
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R L Appendix 1A

ASX Listing application and agreement

This form is for use &y on entity seeking admussion to the *official list s an ASY Listing {for classyfication as an
ASX Debt Listing use Appendix 1B. and for ciassification as an ASX Foreign Fxempt Listing use Appendix 10},
the form s in 3 parts:

1 Application for admission to the * official tist;
2 Infarmution to be completed; omd
3 Agreement 1o be completed.

Information and documents (inchuding this appendiy) given to ASN in support of an apphcafmn become AXX's
propenty and may be made public.  This muy be prior to admission of the entit and *quotation of its
*securities, Publicotion does not mean that the entity will be odmiived or ihat its “securities will be quoted.

bmudiced 87796, Ovigin: Appendia |. Amooded 10197, 17798, Y999, 117377000, 1/2/2000, 30572001, 117372002, 1/1/2003

Part I - Application for admission to the official list

Nime of entity ACN

ORxPharma Lid 16 102 254 151

We (the entity) apply for admission to the “official 1ist of Australian Stock bxchnn[,e
Limited (ASX) and for “quotation of securities.
Part 2 - Information to be completed

About the entity

You must compliete the relevand sections {aitach sheets if ithere is nor enough spacel,

All entities

) Dekiod 309200}

2 "Main cluss of *sccurities Number “Class
75,000,000 Ordinary fully paid
) Additional *classes of | Number  w be | "Class

*securitics (except 'CDIs) quoted




Appendix 1A
ASX Listing application and agreement

F]

Telephone  number,  postal
address for all correspondence,
general fax number, and fax
numbcs for “tompany
anpouncements office o
confirm release of information
to the markey, and email address
for conwct purposes.

Address of principal “seeurity
registrics  for cach “class of
“security {including “CDIs)

Annual balange date

Companies only
(Cther entitics go to 19)

1

Name amd tide of chief
cxecutive  officer/managing
director

Number not 10 be | "Class
gunted

5,545,163 Options

{iencral Conespondengs: Suite dU1, 35 Litne Street. Sydney,
NSW 2000

Telephone namber: (02) 8296 6000

Fox number for all purposes: (2] 8296 6066

As shave.

Link Muarket Services
Level 12

680 George Strem
SYDNEY NSW 2000

30 June

Pr Jotis Holaday

Name and title of chairperson
of directors

Dy Peter Furreil

Names of all directors

Dr John Holoduy
Dr Peter Forretl

Dr Gary Pace

Mr Michoel Quinn
Mr Peter Camphell




Appendix 1A
ASX Listing application and agreement

Durotion of appoiniment of
directiors (i’ nov subject o
retirement by rowtion) and
details of any cntitlcment 10
participaic in profits

Name and title of company
secrewary

Place of incorpordtion

13aie of incorporation

legislation  under  which
incorporated

Address of registered office in
Austruiia

Momh in which  annual
mueting is usually held

Months in which dividends
are usually paid (or are
intended 1o he paid)

i the emiy i o foreign
company  which  has  a
certificated  subregister  for
quoted “securitices. the location
of  Austrulian Tsecurity
regisiers

Subject 10 retirement by rotation,

No entitlement to purticipate in profits.

‘Terrenee Francis Saver, Company Sceretary

Victoria

19 September 2002

Corporations Act 2061

Suite 409
35 Lime Sirea
SYDNLEY NSW 2000

Ocioher

N/A for foreseeable future-See Prospectus 1.7

N/A




Appendix 1A
ASX Listing application and agreement

18A

Il the entity is 2 foreign
company. the namec and
eddress  of  the  entiny's
Australian agem for service of
Process

N/A

{Compenies now po to 31)

All entities except companies

19

20

2t

23

Name and e of chief
executive  officerfmannging
dircctor of the rusponsible
entity

Numc and titlc of chairperson
of directors of responsible
entity

Numes al’ oll dircctors of the
responsible entity

Duration of uppointment  of
directors of responsible entivy
(i not subject tw retirement by
rowation) and details of any
entitlement to  panicipate in
profits

Name and title of company
secretary of respunsible entity




Appendix 1A
ASX Listing application and agreement

2A

M

25

26

27

28

29

30

30A

Trusts only - if the trust is a
registered munaged investment
scheme, the names of the
members of the compliance
committce {il'any’)

Mace of registration of the
entity

Dalec of registraliion af the
entity

l.egislation under which the
entity is registered

Address  of  sdminisuation
ofiice in Austrolio of the entity

I an annual meeting is held,
month in which it is usually
hetd

Months in which distributions
ore  wsually paid (or oare
intended 1o he poid)

If the entity is o forcign entiiy
which has o cenificatcd
subregister for quoted
'sgeurittes, the location of
Australian "seeurity registers

If the entity is o foreign trusy,
the name and address of the
entity’s  Australian agemt for
service of process




Appendix 1A
ASX Listing application and agreement

About the entity

All entities

Tick 1o indicate vou are providing the information or
documents

31

32

33

34

35

36

37

38

39

40

4]

E

&3]

Evidence of compliance with 20 comt minimum
issue price or sale price. and spread requirertcnts

Prospectus.  Product Disclosure Sutement or
information memorandum  relevant o the
upplication {50 copics)

Cheque for lecs

Type of subregisters the entity witl operate
Faampla, CHIXS and oortiSicdsd wdirgutons

Copics of gnv contracts referred 1o in the
prospectus. Product  Disclosure  Sutement  or
information  memorandum  {including any
underwriting agreement)

A certificd copy of any resiriction agreement
entered into in relation to “restricled securities

If there are “restricted securities, underinoking
issued by any hank or ‘recognised trustee

{Companics only) - certificate of incorporation or
other evidence of sutus (including any change of
nam)

{All entities e¢xcept companies) - centificate of
repistration or other evidence ol status (including
chinge of name)

Copy of the emity’s constitution (cg. if 2
company, Ui memorandum und  anticles of
nssociation)

Where is the information or document
to he found? {eg, prospeclus cross
reference)

Prospectus section 2.1
Spread - to be provided

I copy enclosed
50 capies w» be provided

Chegue eaclosed

CHESS

Sce sitached

To he provided

N/A

To be provided

N/A

Attached




Appendix 1A
ASX Listing application and apreement

Where is the information or document
1o he found? (cg, prospectus cross

41

3|

42

Completed  checklist  that  the  conslitution
complics with the listing rules (copy of orticles
checklist is available from any Companies
Department)

A brief history of the entity or, if applicable, the
group

reference}

Autached

Prospevtus section 4.7

42A Copy of the agreement with ASX that documents | Attached
may bhe given w0 ASX and authenticuted
clectronically.
About the securities to be quoted
All entities
43 Confirmation that the *sceuritics to be quoted are | Confirmed
eligible to be quoted under the listing rules
44 Voting rights of *securities o be quoted Prospectus section 9.2
45 A specimen certifienteholding simement for each | Attached
*class of “securities to be quoted and o specimen
holding statement for *CDIs
40 Terms of the “securities 1o be quoted Ordinary fully paid shares
47 E A stalement scuing out the names of the 20 | To he provided
turgest holders in cach *olass of *seeurities o be
quoicd, and the number and perecnwge of cach
“class of *securities held by those holders
48 E A distribution schedule of cach 'class of *equity | To be provided
securilies 1o be quoted. setting out the aumber of
holders in the ¢atepories -
1- 1000
1,001 - 5,000
5,001 - 10,000
10,001 - 100.000
100,001 and over
19 The number of holders of a parvel of ~securities | To be provided
with o value of more than $2.000, based on the
issuefsale price
)] D Terms of any “debt scouritics and “conventible | N/A
defu securities
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31 D Trust deed for any *detév  secorities  and
“convenible deht securities

52 D Trusts only - If the trust is nol a regisiered
managed investment scheme, ASIC exemption ro
huy-hack provisions

All entities with classified assets
{Cther entities go to 82)

Where is the information or document
1o be found? (cg, prospectus Cross
reference)

A

All *mining explaration eniities and, i ASY asks, amy other entity that s aoquired, or entered inte un
agreement lo sequire o ~clussified assel, musi give ASX the following information.

33 E ‘The name of the vendor and dewils of eny
rclationship of the vendor with us

54 m It the vemdor was not the heneficivl owner of the
"elussificd asset ot the dale of the scquisition or
agreement, the name of the beneficial owner(s)
amnd detuils of the relmionship of the beneficial
owner(s) 10 us

55 E The date that the vendor pcquired the “classified
usset

36 E The method by which the vendor “acyuired the
*classificd pssct, including whether by agreement,
exercise of option or oltherwise

LY E The considerstion passing directly or indirectly
from the vendor (when the vendor *pcquired Lthe
usset), and whether the considerstion hus been
provided in full

58 E Full details of the <classilicd assew including any
utle particutars

See Appendix A

Sce Appendix A

Sce Appendix A

Sce Appendix A

See Appendix A

See Appendix A
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59

60

61

&

&

The work donc by or on behadf of the vendor in
developing the *clussificd asset. In the cuse of a
“mining tenemeny this includes prospecting in
relation to the tenement. I moncy has heen spent
by the vendor, state the amount (verification of
which may be required by ASX).

The Jote that the cntity *zcquired the *classified
asset from the vendor, the consideration passing
directly or indirectly o the vendor, and whether
that consideration has been provided in full

A breakdown of the consideration, showing how
it was calculmted, and whether any  expents’
reports were commissioned or considered (and if
50, with copics atnched).

About the entity's capital structure

All entities

62

63

64

65

66

67

68

R[] & []™

Nuleted 1949,

A copy of the register of members, If ASX usks

A copy of any count orders in relation > a
reorganisation of the entity™s capil! in the last
five yeors

The terms of ony *employee incentive scheme

The terms of any *Jividend or distibution plan

The wrms of any “securitics that will not be
guoted

Deleted 17798,

Where is the information or
document to be found?  (cp.
prospectus cross reference)

Appendix A

Appendix A

Appendix A

To be provided

N/A

See section 9.3 of the prospechus

NiA

Please sec attached ESOI* options and

options held by )P Morgan.
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69

71|:|

n E
7 I:l
74

The entity’s issued capital (interesis), showing
scparately each “‘class of ‘tsecurity (except
*CDIs), the amoumt puid up on cach “class, the
issuc price, the dividend (in the case of o trust,
distribution) and vouing rights attaching 1o cach
*class and the conversion terms (if applicable)

The number of the entity's debentures, except 1o
hunkers, showing the amount oulstanding,
nominal value und issuc price. rate of interest.
dates of payment of interest, dute and terms of
redemption of ¢ach *class and conversion terms
{if applicablc)

Sote! ‘This applies whether v Lecurities o qunted of i,

The number of the entity’s unsecurcd notes,
showing the umount outstanding, nominal value
and issuc price. rate of intercst, dates of payment
of imerest, date and terms of redemption of each
class and conversion terms {(if applicable)

Nowe: Thiz applicy whether the woiaitics e quoted or wot.

The number of the entiny’s oplions to “poyuire
unissued  “securitics.  showing  the  number
owtstanding

Sow: This applicy whether the ok arc quoked or nol.

Details of any rights granted o any “person, or ©
any class of “persons, to participate in an issue off
the entity’s *securitics

Nt This applice whether the weewritics s guosed o1 mol,

If the entity has any “child cntitics. a list of all
*child cntitics siating in cach case the name, the
rature of its business and the enliny’s percentage
hotding in it Similar details should be provided
for every entity in which the entity holds {direcily
or indirectly) 2(®% or more of the issued copital
{inmcrests).

Where is the information or document
w be found? {eg. prospecs cross
reference)

75 million ordinary fully paid shares
5,545,163 oplions (see answer Lo 67)ul
listing

N/A

N/A

5,545,163 options at lisiing

N/A

s Hzempatch Pty [Ltd ACN 108 719
. B0A,  bholder of  Haempaich

Technology

» QRxPharma inc. holder of Torsin
licence agreement

* The Lynx Project My Lud ACN 073
847 926, holder of 25% of Opiod
Technology

All three wholly owned
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About the entity’s financial position

(Enmiities meeting the profit test go 10 75. For the tiesets test go in 81.1.)

All entities meeting the profit test

BOA D
808 D

Evidenee that the entity hos been in the same
main business activity for the last 3 full nancial
years

Evidence that the entity is p going concem (or
successor) and is aggregated profit for the lasi 3
ful) financial vears

Evidence that the cntity’s  ‘profit  from
continuing operations in the past 12 months
exceeded $400,000

Audited *accounts for the last 3 full financial
years and andit reports

Bxictcd 17797,

Half yearly 'accounts (if required) and audit
repor or review

Pro forma hatance sheet and review

Statement from all directors or all directors of
the responsible entity confirming that the entity
is continuing to earn ‘profit from continuing
opermions

All entities meeting the assets test
fonfy compiete one of 814, 818 or 81C and onr of 82 nr 83)

Irtradaced 17096, Amended 1/749,

£l

81A B

RIK D
8IC D

Delered 177

For cntitics other than ‘invesumest enlilics,
evidence of net langible asses of a1 least $2
million or market capitalisotion of at least $10
million

For ‘invesimenm cntitics other than “pooled
development funds, cvidence of not tangihle
assets of ot least $15 million

Evidence thal the emity s o “pooled
development fund with nct tangible assets of ut
Icast $2 million

Where is the information or document
lo he found? (eg. prospectus cross
reference)

Prospectus section 6
Proforma balance sheet

N/A

N/A
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82 I:] Evidence that at lcast half of the entiny's ol
tangible assets (after raising any funds) is no

cash or in u form readily convertible 1o cash (i

there are no-commitments)

83 E Evidence thar there are commimments to
spend ar least hall of che enrity's cash and
assets in a form readily converrible to cash (if
half or more of the enfity’s total rangible
assets {after raising any funds) is cash or in a
form readily converdible o cash)

84 E Statement that there is enough working capital
0 camry out the entity’s stated objectives (and
statement by independent expery, if required)

85 Doleted 1949,
86 Dideied 17747,
87 E *Accounts for the last 3 full financial years and

audit report, review or stalement that not audited
of not reviewed

87A Half yearly *occounts (if required) and audit
report, Tevicw or siatement that nol audited or

not revicwed

«

878 m Audited balance sheer (f required) and audit
rcpori

R7C E Pro forma balance sheet and review

Now go to 106)

88 Deigled U797,
89-92C Dedeted 109,
93 Dicketed 14797
94-98C Dideted 14999,
99 Delcicd 17797,

100-105C Daedcicd 1499,

Where is the information or document
w e found? (cp, prospectus cross
reference)

N/A

Prospeclus section 2.3

Prospecius section 2.3

Auached
Prospectus section 6.9,

Auached
Prospecius soction 6.9

Auached
Prospuclus section 6.9

Prospecius sections 6.4 and 0.9
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About the entity’s business plan and level of operations

All entities

Informaiion  comained in  the  information

memorandum

106 Details of the entity’s existing and proposed activities,
and level of operations. Stae the main business

107 _ Details of anv issucs of the entity’s “securitics (in oll
*classes) in the last § vears. [Indicate issucs for
consideration other than cash

Information memorandum requirements
Adl entities

108 D If the entity is a company, a stmement that afl
the information that would be required under
section 710 of the Corporations Act ifthe
information memorandum were a prospeclus
offering for subscription the same number of
*securilies for which *quotation will be spught is
containgd in the information memorandum. If
the eniity is 8 trust. a statement thot all the
information that would be required under
section 1013C of the Comorations Act it the
information menorandum were a Produet
Disclosure Sitement offering for subscription
the sume number of “securities for which
*yuotation wiil be sought is contoined in the
information memormndum

i D The signature of every dircctor, and proposed
direcior, of the cauity personally or by o "person
authorised in writing by the dircctor (in the case
of a trust. dircctor ol the responsible entity)

tH D The date the information memorandum is signed

111{a) D Full particulars of the nature and extent of any
inlerest now, or in the past 2 yews, of cvery
director or proposed direcior of the entity (in the
casc of a wust, the responsible emity), in the
promotion of the entity, or in the property
acquired or proposed to be sequired by it

111¢h) D If the imerest was, or is. 2s a member or partner
in another entity, the nature and extent of the
inerest of that other entity

Where is the information or documem
10 he found? (g, prospeclus cross
reference)

Prospectus sections 4.1 Lo 4.5

See amached for firstly existing
securities ather than 1 preference share
referred 10 in Prospectus section 9.4.7
and sceondly seeurities immedistely
prior Lo listing arising from the 1PO
Deed-see Prospeetus section 9.4.2.
Also see Appendix A
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Where is the information or document
Information contained in the informution memurandum to he found? (ep. prospectus cross
referenee)

11k(c) D If the interest was or is os o member or parter
in another entity, a statement of all amounts paid
or agreed to be paid w him or her or thy enlity in
cash, “securities or otherwise by any *person 10
induce him or her to become or to quolify him or
her as, a director, or for services rendered by
him or her or by the entity In conacction with
the promotion or lormation of the listed entity

112(a) D Full particulurs of the nature and extent of any
interest of every expert in the promotion of the
entity, ot in the property sequired or proposed 10
be acquired by it

112(h) D IT the interest was or IS 8s & member or partner
in another emity, the naure and extent of the
interest of that other entity

112(c) D if the interest was or is as 2 member or partner in
another entity, o statement of all amounts paid or
agrecd to be paid to him or her or the emity in
cash, *securilies or otherwise by any ‘person for
services rendered by him or her or by the entity in
connection with the promotion or formation of the
fisted entity

113 A staicment that ASX does not wke any

responsibility for the contents of” the information

[]

menenmndum

tAL ] I:] A statement that the fact that ASX may admit the
enuty o its “offivial fist is not 1o be taken in anv
way as an indication of the merits of the entity

115 If the informalion memorandum includes u

]

statement claiming o be¢ made by an cxpert or
based on w statement made by un expen. o
statement that the expert has given, and has not
withdrawn, consent to the issue of the information
memorandurn  with  the  particular  siatement
included in its form and context
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16 A staternent that the cntity has not raised any cupitl
for the 3 months before the date of issue of the
information memorandum and will not need w ralse
any capiwal for 3 months afler the date of issue of the
information memorandum

17 D A siement that a supplementory  information
memoerandum will be issued i1 the enlity beecomes
*aware of any of the following between the issue of
the information memorandum and the date the
catity s “securities gre ‘ quoted or reinstated.

s A material siztement in  the  information
memuorandum is mislcading or deveplive.

* ‘There is a2 materizl omission from the informmion
memorendum.

» There hus been u significant change offecting o
maner included in the information memorzadum.

» A significant new circumsiance hos grisen and it
would have heen required 10 be included in the
information memorandum

Information contained in the supplementary information memorandum

[A13 If there is a  supplementary  information
memorandum:

» Correction of any detliciency.

s Dcuails of any materizl omission. change or new
matler.

* A prominent statement that it is a supplementary
information memorundum.

+ The signature of cvery dircctor. or proposed
director, of the entity personally or by o 'person
authorised in writing by the direelor {in the vase
of & wusy, director of the responsible entity).

e The dae the supplementary  Information
memorandum is signed.

Fvidence if supplementury information memurdandum is issved

1Y !:l Evidence that  the  supplementary  information
memorandum  accompanicd  every  copy of lhe
information memorandum issued afler the dote of the
supplementary information memorandum,

Where is the information or document

to be found?
refercnce)

{tg. prospceius cross
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Other information

All enlities

120

121 %]
122 D
123

123A E

Evidence that the supplementary information
memorandum was sent 1o every “person who
was sent on information memorandum

Details of anv material contracts entered into
hetween the entitv und onv of its directors {if' a
trust, the directors of the responsible entity)

A copy of every disclosure document or Product
yisclosure  Stotement  issued, and  every
information memorundum circulated, in the last
5 yeurs

{nformation not covered eisewhere and which,
in terms of rube 3.1, is likcly materially to affect
the price or value of the entity’s *securilics

The documents which would have been required
o be given to ASX under rufes 3.1, 4.2, 4.3, 4.5,
5.1, 5.2 und 5.3 had the entity been admitted to
the *oflicinl list o1 the date of its application for
admission, unless ASX agrees othenwise.

Lxanple:  ASN mey apoe olhawie if the ooty wad reorolly

Mining exploration entities

124 A map or maps of the mining tenements prepared
by a gualificd *person. The maps must indicate the
geology and other pertinent features of the
tenements, including their extent and location in
relation to a capital city or major own. and relative
1o any ncarhy properties which have a significanl
bearing on the potentint of the wnemems. ‘The maps
must be dated and idemtify the qualified ‘person
and the report to which they relate,

128 ekerod 1797

Where is the information or document
to be found? (eg. prospectus cross
reference)

Sections 9.4.2, 94.5, 9.4.6,94.7,9.6.2

N/A other than prospectus

Nil

Nil
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126 A schedule of *mining tenements prepared by o

qualificd person. The schedule mest state in
relation to each "mining tenement:

the geographico! area where the *mining wenement
is siluated;

the natre of the title to the *mining tenement;
whether the title hos heen formally contirmed or
approved and. if not, whether an application for
confirmation or approval is pending and wheher
the application is subject to ¢hallenge; and

the ‘person in whose name the title to the ‘mining
wnement is currently hetd.

If the entity has *acquired an interest or entered
into an agreement 1o ‘ecguire an intercst in o
*mining tenement from any “person. o stalement
Jewiling the date of whe ‘acquisition of the
interest from the veador and the purchase price
paid and all other consideration (whether legally
cnforceable or not) passing {directly or Indirectly)
1o Lthe vendor.

A financiul statement by the dircetors (if a vus,
the directors of the responsible entily) setling out
o program of expendilure together with a
timetthle for completion of an  cxploration
program in respect of each *mining tenement or,
where approprinte, cach group of tencments

A declaration of conformity or othenvise with the
Austestasian Code for Reporting of [demified
Mincral Resources and Ore Reserves for any
reports on mineral resources and 'ore reserves

Where is the information or document 1o
be found? (eg, prospecius  Cross
reference)
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Part 3 - Agreement

All entities
You must camplete this agreement, I vou require a seal to be bound, the agreement rusi be uniler seel.

We agree:

L

Qur admission 10 the ‘official list is in ASX’s absolute discretion. ASX may admit us
on any conditions it decides. *Quaotation of our ‘securities is in ASX's absolute
discretion. ASX may quote our *securities on any conditions it decides. Our removal
from the ~official list or the suspension or ending of *quotation of our *securities is in
ASX's absolute discretion. ASX is entitled immediately 1o suspend 'quotation of our
‘securities or remove us from the ~official list if we break this agreement, but the
absolute discretion of ASX is not limited.

We warrant the following to ASX.

. The issue of the *securities 1o be quoted complies with the law. and is not for
an illegal purpose.

. There is no reason why the “securities sheuld not be granted “quotation.

. An offer of the “securities for sale within 12 months afier their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note' An ontity snoy nood to oblain appevgrinte by Bromn sabacritors K st wocaritien i ander 1 b able o give tis
wanamy

. Section 724 or section 1016E of the Corporations Act does not apply 1o any

applications received by us in relation to any *securities o be quoted and that
no-one has any right 1o return any ‘*securities 10 be quoted under sections
6OIMB(1), 737, 738, 992A, 992AA or 10i6F of the Corporations Act at the
lime that we request that the “securities be quoted.

If we are & trust, we warranl that no persen has the right 10 retum the
‘securitics to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securitics be quoted.

We will indemnify ASX 10 the fullest extent permitted by law in respect of any claim,
action or expense arising from, or connected with, any breach of the warranties in this
ngrccment.

We give ASX the information and documents required by this form. [Fany information
or document is not available now, we will give it to ASX before *quotation of the
*securities begins,  We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.
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We will comply with the listing rules that are in force from time to time, even if
‘quotation of our *securities is deferred, suspended or subject to o *trading halt.

The listing rules are 10 be interpreted:

. in accordance with their spirit, intention and purpose;

. by looking beyond form to substance; and

. in a way that best promotes the principles on which the listing rules are
based.

ASX has discretion to take no action in response to a breach of a listing rule. ASX
may also waive a listing rule (except one that specifies that ASX will not waive it)
cither on our epplication or of its own accord on any conditions. ASX may at any
time vary or revoke a decision on our application or of its own accord.

A documeni given io ASX by an entity, or on its behalf, becomes and remains the
property of ASX to deal with as it wishes, including copying, storing in a retricval
syslem, transmitling 10 the public, and publishing any pan of the document and
permitting others to do so. The documents include a document given 1o ASX in
support of the listing apptication or in compliance with the listing rules.

In any proceedings, a copy or extract of any document or information given 10
ASX is of equal validity in cvidence as the original.

Except in the case of an entity established in a jurisdiction whose laws have the
effect that the entity’s *securities cannot be approved under the operating rules of
the ~approved CS facility:

. We will satisfy the ‘technicat and performance requirements of the
~approved CS facility and meet any other requirements the *approved CS
facility imposes in connection with approval of our "securilies.

. When “securities are issued we will enter them in the *approved CS
facility’s subregister holding of the applicant before they are quoted, if
the applicant instructs us on the application form to do so.

. The *approved CS facility is irrevocably authorised to establish and
administer a subregister in respect of the *securities for which *quotation
is sought.

Except in the case of an entity established in a jurisdiction whose lews have the
cffect that the entity’s *securities cannot be approved under the operating rules of
the "approved CS facility, we confirm that either:

D we have given a copy of this application to the ‘approved CS facility in
accardance with the opemting rules of the *approved CS facility; or
E we ask ASX to forward a copy of this application 10 the ~approved CS
facility,
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12 In the case of an entity established in a jurisdiction whose laws have the effect that the
entity’s *securities cannot be approved under the opernting rules of the “approved €8
facility:

. The -approved CS facility is irrevocably authorised to establish and
administer a subregister in respect of *CDIs,

. We will make sure that *CDls are issued over “securities if the holder of
quoted *securities asks for *CDils,

13 in the case of an entity established in a jurisdiction whose laws have the effect that the
enlity’s *securities cannot be approved under the operating rules of the approved C8
facility:

D we have given a copy of ths application to the *approved CS facility in
accordance with the operating rules of the *approved CS facility; or

m we ask ASX 10 forward & copy of this application to the approved CS
facility,

Dated:

SIGNED by QRxPHARMA LTD
ABN 16 102 254 151

in accordance with sectuion 127 of the
Corporations Act 2001:

L

Signature of Director/Secretary

Name of Director/Secretary
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Appendix A
Classifred Assets - Questions 33 to 61

Torsin Technelogy

On 26 April 2007 QRXPharma Inc merged with CNSCO Ine. QRxPharma Ine is a wholly owned
subsidiary of QrxPharma 1.td. CNSCo Ltd wus wholly ovwned by Dr John Holaday. 1 John Holzday
was uppointed CEO of the QRxPharma Lid on 9 April and sppointed to the board of QRxPharma Ltd
on 27 April 2007,

CNSCo wos parsy W a license agreement #nd sponsored research agreement both with the University
of Alubama. These are summurised at sections 9.4.3 and 9.4.4 of the prospectus and are enclosed. As
o consequence of the merger. these agreements are now between QRXPharma Ing und the University.

‘F'o darc CNSCo has not spent any moncy on the devetopment of the Torsin technology.

In consideration for the merger Dr John Holaday received a preference share which prior o listing
will convert into 7.5 million ordinary shares.

Dual Opioid

The dual opioid wechaotogy was initially devefoped by the University of Queensland. in December
2002 the University fivensed this technology 1o Uniquest Pty kad ¢ the University’s commercial
development company), On the same day Uniguest sublicensed the technology to QRxPharma, A
75% interest in this intellecisal propenty is heing assigned 1o the Company immedistely prior o or
shonly after listing of the Company.

A 25% inerest in the technology is held by the Lynx Compuny Py Lid a wholly ovwned subsidiary of
QRxPharma Lid. This company was sequired by QRXPharma Ltd from the shareholders of the Lynx
Company under a serip for serip rotfover which occurred in 2002, Pursuant to Lhese arrangemeats
Lyax No L. Py Lid (a trust company for the sharcholder of The Lynx Compoany Pry Lid) received the
following fully paid ordinary shares on the Toltowing dates.

Date No of Shares
6112402 973,000

QrxlPharma and Uniquest are pantics 1o idenmica! arrangements with respeel to intellectual property
known as the Textilinen technology. AT Antagonist technology and Gabhoxy Teehnalogy except that
na interest was held by the Lynx Company und o 100% interest is 1o be translerred ol or obout the
time of the lising of QRx*harma L.

Haempatch 1y Lud {a wholly owed subsidiary of QRxPharma) and Uniquest arc parties w the same
arrungements in respeet of the Hacmputeh technology:.

In relation 10 1he acquisition of the ahove technology Uniguest Pry 1.td has been or will be issued fully
puid ordinary shures in the following smounts at the foltowing times,

Date No of Shaves
6/12/02 (Transies of 117) 2.762.500
6712702 {Cush) 850.000

Immediately prior to Offer 1912300
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SCHEDULE 1 RECE'VED
Documents made public, filed or distributed since 1 July 2!]_%6
il AR I P §e <

r-Fh t‘ (F “.‘ER ,n |.f

.

No Document Date Document Name SURPORATE Fir agi 5

1. 16/05/2007 Disclosure Document
2. 21/05/2007 Appendix 1A: ASX Listing application and agreement
3. 23/05/2007 Full terms & conditions of ESQP
4. 23/05/2007 Corporate Governance Statement

. (S 24/05/2007 Financial Statements 30 June 2004
6. 24/05/2007 Financial Statements 30 June 2005
7. 24/05/2007 Financial Statements 30 June 2006
8. 24/05/2007 Financial Stalements 31 December 2006
g, 24/05/2007 Pre-guotation Disclosure re Shargs and Options
10. 24/05/2007 Conslitution
1. 24/05/2007 ASX Circular: Commencement of Official Quotation
12. 25/05/2007 Admission to Official List
13. 25/05/2007 Distribution Schedule
14. 25/05/2007 Top 20 sharsholders
I5. 25/05/2007 Pre-Quotation Disclosure
16. 25/05/2007 QRxPharma Limited completes IPO/Trading commences on ASX
17. 31/05/2007 Initial Director's Interest Notice
18. 31/05/2007 tnitial Director's Interest Notice
19. 31/05/2007 tnitial Director's Interest Notice
20. 31/05/2007 Initial Director's Interest Notice
21. 31/05/2007 Initial Director's Interest Notice
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No Document Date Document Name
22. 31/05/2007 Change of Director's Interest Nolice
23. 31/05/2007 Change of Director's Interest Nolice
24, 12/06/2007 Becoming a substantial holder
25. 14/06/2007 Change of Director's Interest Notice
26. 19/06/2007 Release of Shares from Escrow
27. 270712007 Appendix 4C - quarterly
28. 02/08/2007 Initial Substantial Shareholder Notice from WBC
B 29. 03/08/2007 Ceasing to be a substantial halder from WBC
30. 07/08/2007 Becoming a substantial holder from WBC
3. 15/08/2007 Preliminary Final Report
32. 15/08/2007 ASX/ Media Release - Preliminary Final Repon
33. 15/08/2007 Company Presentation Preliminary Final Repont
34, 27/09/2007 Notice of Annual General Meeting/Proxy Form
35. 27/09/2007 Annual Report to shareholders
36. 221072007 Appendix 4C - quarterly
37 25/10/2007 Change in substantial holding from WBC
38. 29/10/2007 QRxPharmma Limited - Investor Update October 2007
39. 02/11/2007 Chairman’s Address to Shargholders
40. 02/11/2007 Aesults of Meeting
41 15/11/2007 Change ol Director's Interest Nolice - John Holaday
42, 26/11/2007 QRxPharma Enrolls First Patients in Phase It Clinical Trial
43, 30/11/2007 Quotation of Securities
44, 30/11/2007 Details of Company Address
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TERMS AND CONDITIONS OF THE

FHCI NP IN
QRXPHARMA LIMITED CURPORATI b v e ir;

ACN 102 254 151

EMPLOYEE SHARE OPTION PLAN

The terms and conrditions of the QRxPharma Limited Emplayee Share Option Plan are a3

follows:

DEFINITIONS

" Auditor" means the auditor of the Company from time to time.
*AS1C" means Australian Securities and Investments Commission.
"ASX" means Ausiralian Stock Exchange Limited.

*Board of Directors" or *Board" means the board of directors of the Company
from time to time.

*Business Day" has the meaning given to that term in the Listing Rules.

"Code" means the United States Infernal Revenue Code of 1986 as amended or
replaced from time to time.

"Company" means QRxPharma Limited ACN 102 254 151,

*Constitution” means 1he constitution of the Company as amended from time 1o
time.

“Corporations Act” means the Corporations Act, 2001 (Cth) as amended or
replaced from time to time.

af
"Diluted Ordinary Share Capital"” means the to1al of the following:
(i) All Shares;
(ii) All Options issued under this Option Plan;

(iii) All other options issued by the Company excluding Options
issued under this Option Plan;

(iv) Alt other convertible issued securities,
as at the relevant daie of the issue of Options under this Option Plan.
"Eligible Employee" means ony person who is employed by, or is a director,
ofTicer, execulive or consultant of the Company or any relaied body corparate of the
Company and whom the Remuncration Committee determines is eligible o
participate in the Option Plan.

"Exercise Notice" means a notice substantially in the form of Schedule (.

"Excrcise Price” means (he exercise price as determined by the Remunemtion
Commitiee and set oun in the Option Agreement between the Company and the

2327 v3 EYOHEY 230507
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Eligible Employee. being not less than the Share Price on the Grant Date of the
Options.

"Expiry Date” in relation 1o an Oplion means the date in accordance with clause 4
of this Option Plan.

"Financial Year"” means | July 10 30 June.

"Grant Date" in relation to an Option means the date on which an Option is issued
by the Company and as set out in the Option Agreement.

"Incentive Stock Option" means an Option that satisfies the requirements of
section 422 of the Code.

"IPO” means a public offering of Shares by the Company in conjunction with an
application by the Company to the ASX or such other recognised public stock
exchange for edmission end quotation of the Shares.

"Listing Rule{s)” means the official Jisting rules of ASX,

"QOption Agreement" mecans an agreement between the Company and an Option
hotder setting out the number of Options 1o be issued to the Option holder, the Grant
Date, the Expiry Date, the Exercise Price, the Vesting terms and any other specific
terms relevant to those Options as determined in the sole discretion of the
Remuneration Committee and in a form substantially the same as Schedule 2.

"Qption holder' means the person registered in the Company's register of Option
holders as the holder of Options.

"Option" means options over unissued Shares granted under this Option Plan.

"QOption Plan" or "Plan” means the QRxPharma Limited Employee Share Option
Plan constituted by these terms and conditions.

*Outstanding Options™ means. in celation fa an Option holder, Options which
remain unexercised fram time to time.

"Permanent Disablement" means the disablement of an Eligible Employee the
effect of which is in the opinion of a medical expert likely 1o be perinanent and will
stop that Eligible Emptoyee continuing his or her employment with the Company or
its related body corporate.

"Redundsncy or Redundani™ means where the job roles and responsibilities of an
Efigible Employee swithin the Company become redundant and as a resull the
Efigible Employee’s employment with the Company ot its related body corporate is
terminated whether voluntarily or involuntarily.

*Remuneration Committee” means any person or persons appointed by the Board
of Directors to administer the Option Plan, and in the absence of such person or
persons being appointed, means the Board.

"Shareholder(s)" means those persons registered in the Company's regisier of
members as the holder of Shares in the Company.

192527 w3 SYDNEY 23 €507
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"Share Price” means the market value of a Share calculated in accordance with
clause 17,

*$Share(s)"" means fully paid ordinary shares in the capital of the Company, or the
ordinary shares into which fully paid ordinary shares are reconstructed fram time ta
time.

*Unvested Optioons'' means Options thar are not Vested Options.

"Vested Options” means Options the Eligible Employee may exescise at any time:
from the Vesting Date in accordance with the terms contained in the Option
Agreement or as specified in clause 5 of the Option Plan,

"Vesting Date" means the date that the Options granted to an Eligible Employee
will vest in the Eligible Employee in accordance with the 1erms of the Eligible
Employee's Option Agreement.

INTERPRETATION

In these werms and conditions, unless the cantext otherwise requires:

(a) headings are for convenience only and do not affect the interpretarion of
these terms and conditions;

»n the singular includes the plural and vice versa;

(c) the word "person” includes a firm, body corporate. unincorporated
association and governmental authority;

(d) a reference 10 any statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(e} a reference 10 a document includes an amendment or supplement to, or
replacement or novation of, that documenr;

H a reference to a person includes a reference to the person's executors,
administrators, successors, substitutes {including. without limitation,
persons taking by novation) and assigns:

(8 an agreemen, representation or warranty on the pan of or in favour of two
or more persons binds or is for the benefit of them jointly and severatly;

{h) if a period of 1ime is specified and dates from & given day or the day of an
acl or event, it is (o be calculated exclusive of that day;

(i) a reference 10 a currency is a reference to Australian currency unless
otherwise indicated;

1)) a reference to a time is a refecence to the time in Sydney, Australia; and

(k) an expression defined in, or given a meaning for the purposes of, the
Corporations Act has the same meaning where used in these terms and
conditions.

T9I327 v3 BYDNEY 230507




4.3

4.2

5.4

5.2

53

54

5.5

OPTION ENTITLEMENT

The Remuneration Commitiee may offer Options (including lncentive Stock
Options) 10 Eligible Employees.

Subject 10 clauses 4, 5, 6, 10 and 12 each Option entitles the Option holder 1o
subscribe for one Share at the Exercise Price.

On offer of Options the Company must provide the Eligible Employee with en
Option Agreement which for the purpose of acceptance. must be signed by the
Eligible Employee and returned to the Company within 5 (five) Business Days. The
Company may issue an option certificate to the Eligible Employee.

EXPIRY OF OPTIONS

Options will expire at 5.00pm on the Expiry Date as set out in the relevant Option
Agreement.

Oplions not exercised on or before 5.00pm on the Expiry Date automatically lapse.
EXERCISE OF OPTIONS

Subject to clause 5.2 of this Plan, an Oplion holder whose exercise of Options
would not be in breach of clause 10 may exercise the Options during any period and
on any terms specified in the Option Agreement, in whole or in part by lodging with
the Company Secretary of the Company:

(a) the centificete for the Options (if any),

(b} a duly completed and sipned Exercise Notice in accordance with
Schedule 1; and

(c) the subscription money for the relevant Shares, being the number of
Opitions specified in the Exercise Notice multiplied by the Exercise Price.

The Remuneration Commitlec may impose when granting Options such restrictions
on the exercise of the Options as it considers fit, including without lumitation
individual or organisation performance or share price hurdles.

At all times when the Options are exercisable, the Company will have available a
current prospectus or other document in relation to the Shares that complies with the
requirements of the Corporations Act {unless the issue qualifies for ASIC relief).

Options awarded under an Option Agreement are not transferable otherwise than by
will or the iaws of intestacy and may be exercised during the Option holder's
lifetime onty by the Option holder,

The Company shall as soon as reasonably practicable after delivery of the items in
clause 5.1 and not later than 10 (ten) Business Days after delivery of those items:

(a) allot to the Option holder the Shares (fully paid) in respect of the number
of Options exercised;

{b) deliver 10 the Option holder a centificate or holding statement for the
Shares so allotted; and

T2I2T vI BYDNEY 2303 07




5.6

5.7

58

9.1

9.2

10.1

(<) cancel the certificate for the exercised Cplions (if any) and, if applicable,
issue a new certificate for any remaining Options covered by the cancelled
centificate.

if the Option holder has dicd, his or her legal representative shall stand in his or her
place for the purposes of clauses 5.1 and 5.4, subject only to prior production to the
Company of such evidence ns would be required to permit the legal personal
representative to become regisiered as a Shareholder.

After Shares have been allatied pursuant to clause 5.5, the Company will prompily
make application for official quotation of the Shares on the ASX and will use
reasonable endeavours to ensure the Shares are officially quoted.

The Company must hold the subscription monies in trust for the Omion holder
pending the allotment of the Shares in accordance with clause 5.5(a).

CANCELLATION OF OPTIONS

Notwithstanding any other provision of the Option Plan, the Remuneration
Comminee may cancel an Option(s} if at any time an Eligible Employee is in breach
of any terms and conditions of employment of tha Eligible Employee.

BONUS ISSUES

The Options do not confer any rights to pacticipate in a bonus issue of Shares by the
Company.

NEW ISSUES

The Options do not confer any righis to participate in a new issue of Shares by the
Company.

EQUAL RANKING

Subject 1o clause 9.2, any Shares alloned pursuant to any exercise of the Options
rank pari passu in all respects with other Shares of the Company on issue at the date
of allotment.

Where any Shares are allotted pursuant 1o the exercise of Options during a period in
respect of which a dividend is declared, the holder of those Shares is only entitled o
receive the dividend where the Shares were allotied on or before the relevent
dividend emtitlernent date.

COMPLIANCE WITH LAW AND ORDERS

An Option holder must not exercise any Options to have Shares issued to him or
her, and no purported exercise has any effect, if in doing so it would be in breach of,
or would cause the Company or its related bodies corporate to be in breach of:

(a) any provision of the Foreign Acquisitions and Takeovers Act 1975
(Cwih);

(b) any undenaking given by the Company to the Foreign Investment Review
Board a1 the request of the Foreign Investment Review Board from time 1o
time;
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10.2

(c) any provision of the Corporations Act;
(d} any provision of the Listing Rules:
(c) any class order issued by ASIC; or

Q] any other applicable law.

The Option holder must not exercise any Options unless the Company has a current
prospectus or other disclosure document in relation 10 the Shares that complies with
the requirements of the Corporations Act (subject to any relief from such
requirements issued by ASIC).

CALCULATIONS

Any calculations or adjustments which are required to be made for the purpose of
derermining the Exercise Price or the number of the Option holders Outstanding
Options must be made by the Auditor and will in the absence of manifest error, be
final, conclusive and binding on the Option holder.

The Company must notify an Option holder of any edjustment made to the Exercise
Price or the number of the Option holder's Qutstanding Options within 10 (ten)
Business Days after the date of the adjustments.

FORFEITURE OF OPTIONS AND SHARES

An Eligible Employee will forfeit any right or interest in any Quistanding Options
under the Option Plan to the Company if:

(8) he or she ceases 1o be an Eligible Employee &t a time when the Eligible
Employee is not entitted 10 exercise such Outstanding Opticns; or

(b} the Eligible Employee has in the opinion of the Remuneration Commitice
been:
(i) dismissed with cause; or
(ii) has committed an act of fraud, defalcation, or gross misconduct

in relation to the affairs of the Company, or any related body
corporate (whether or not charged with an offence),

and the Remuneration Committee directs that such Ouistanding Oplions
are to be forfeited.

The Eligible Ewmployee will sutomarically forfeit any Shares that the Eligible
Employee has acquired pursuant to an Option Agreement between the Company end
the Eligible Employee if the Eligible Employee has in the opinion of the
Remuneration Commiltee been:

(a) dismissed with cause; or

(b) has committed an act of fraud, defalcation, or gross misconduct in relation
to the affairs of the Company or any related body corporale (whether or
not charged with an offence),

and the Remuneration Committee directs that such Shares are to be forfeited.
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If the Remuneration Commitiee directs that & Share is to be forfeited in accordance
with clause 12.2, the Company must pay the Eligible Emplovee an amount for cach
Share forfeited equal to the lesser of:

(8) the Exercise Price paid to acquire the Share; ond

(b) the Share Price at the date of forfeiture of the Share as determined by the
Auditor in its sole discretion.

The Eligible Employce will be required to hand over the share certificate(s) (if
applicable) representing the Shares scquired under an Option Agreement between
the Eligible Employee and the Company 10 the Company Secretary on the reques? of
the Company pursuant to any direction given by the Remuneration Committee under
this clause,

RECAPITALISATION AND REORGANISATION

The existence of the Option Plan and Options shall not affect in any way the right or
power of the Board or the Sharcholders to moke or authorise ony adjustment,
recapitalisation, reorganisation or other change in the Company's capital structure,

Reorganisation of Cupitol

{(a) [n the evenl of any reorganisation (including consolidation, subdivision,
reduction, rights issue or return) of issued capital of the Company the
number of Optiens or the Exercise Price of the Options granted under this
Ptan will be adjusted in accordance with the Listing Rules applyving to
reorganisations at the time of the reorganisation.

{b) Subject to clause 13.2(a}, the Company will exercise best efforts to ensure
that no sdjustment will be made under cleuse 13.2(a) to the number of
Options or the Exercise Price of any Option if such an adjusiment would
result in any Option granted either not being considered an incentive Stock
Option under section 422 of the Code or being considered n nonqualified
deferred compensation arrangement that fails 1o satisfy the requirements of
section 409A(a){(1 XA )i) of the Code.

Cumulation of Adjustments

Full effect must be given to this clause 13 on each occasion of its application and in
such manner that 1he effects of the successive applicetions of them are cumulative,
the intention being that the adjustments they progressively effect most be such as to
reflect in relation to the Shares comprised in an Option the adjustments which on the
occasions in question are progressively effected in relation to Shares already on
issue. All adjustment catculations must be to four decimel places and in the case of
the Exercise Price, to four decimal places expressed in cents.
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15.1

15.2

16.1

The Company must give notice to an Option holder of any adjustment to the number
of Shares to which the Option holder is entitled 10 subscribe for or be issued on
exercise of an Option or the Exercise Price per Gption in accordance with this
clause 13 and the Listing Rules.

ELIGIBLE EMPLOYEE'S RIGHT TO DEAL WITH SHARES ACQUIRED
UNDER OPTION AGREEMENT

There may be restrictions placed on the Eligible Employee in dealing with any
Shares acquired under the Option Plan. Any such restrictions will be contained in
the Oprion Agreement hetween the Eligible Employee and the Company.

ADMINISTRATION AND AMENDMENT
The Remuneration Committee will administer the Option Plan and has the power to:

(a} determine procedures from time 10 time for administration of this Option
Plan consistent with the 1erms and conditions of the Option Plan;

(b) subject to clouse 15.2, amend or modify the terms and conditions of the
Option Plan, whether to make the Option Plan compiy with the Listing
Rules or otherwise as they see fit from {ime to time;

{c) subject to clause 1.1, resolve conclusively all questions of fact or
interpretation arising in connection with this Option Plan; and

(d) delepate 1o any one or more persons, for any period and on any conditions
derermined by the Remunerntion Commitiee, the exercise of any of its
powers or discretions arising under this Option Plan,

The approval of the Company's shareholders must be obtained for any amendment
10 the Option P'lan in relation to the following matters:

(a) increasing the maximum aggregate number of Shares that may be issued
under the Option Plan as specified in clause 16&;

{b) any chanpe in the class of employees eligible ta receive Options under the
Option Plan as defined under clause 1;

{¢) any change in the Shares reserved for issuance under the Option Plan; and

{d) substitution of another entity in place of the Company as the issuer of
shares under the Option Plan.

SHARES SUBJECT TO THE OPTION PLAN

The wial number of Shares that shall be reserved for issuance under this Option
Plan and any other employee share scheme in the Company (including those Shares
that shall be reserved for issuance as Incentive Stock Options under clause 16.2)
shal) not exceed ten percent (10%) of the Diluted Ordinary Share Capital in the
Company as at the date of issue of the relevant Options under the Option Plan,
subject to adjustment for changes in capitalisation of the Compeny as provided in
clause 16.3.

For the purposes of clause 16.1, the maximuin aggregate number of Shares thar shall
be reserved for issuance as Incentive Stock QOptions undee this Option Plan is [insert
number).
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16.3

17.1

I any change is made in the 1erms of provisions of the Shares subject to the Option
Plan (whether by reasen of rcorganisation, merges, consolidation, recapitalisation,
rights issues, share split, combination of shares, exchange of shares. change in
corporate structure, or otherwise), then appropriate adjustments shall be made to the
maximum number of Shares subject 1o and reserved under the Option Plan without
any aclion by the Board.

SHARE PRICE
The Share Price a1 a particular date is calculated as follows:

(a) if there was ar |eass one transaction on the ASX for a Share during the one
week period up to and including thar day - the weighted average of the
prices at which the Share was treded on the ASX during the scven day
peried up to and including that day; or

(b) if there were no transactions on the ASX in that one week period for a
Share:
(i) the last price a1 which an offer was made on the ASX in thel

period to buy a Share; or

(ii) if no such offer has been made - the value of the Share os
determined under Australian taxation laws; or

{c) For options to be granted 10 Eligible Employees subject to United States
federal 1ax, unless otherwise determined by the Remuneration Committee
in good faith consistent with Section 409A of the Code, as amended, Share
Price as of any date shall mesn the last reported sale price on ASX on such
date or, if no such reported sale rakes place on such date, the average of
the closing bid and asked prices on ASX on such date.

NO ASSIGNMENT OF OPTIONS

‘The Options may not be assigned, transferred or encumbered in any way by the
Option holder. Any such assignment, tronsfer or encumbrance of Options shall
cause the Options to lopse immediately. This does not prevent the exercise in
accordance with the terms and conditions of this Option Plan of Options by the
estote of a deceased Oprion holder.

NOTICES

Any notice regarding the Options will be sent to the registered address of the Option
holder as recorded in the register of option holders maintained by the Company.

DUTIES AND TAXES

The Company shall be entitled to require as a condition to issuing any Shares on the
exercise of an Option under the Option Plan, that the Eligible Employee remit, or in
appropriate cases agree to remit, when due the amount necessary lo satisfy all
federal, state and local withholding tax (and social insurance if applicable) retating
thereto. ‘The Company makes no representation or undertaking regarding the tax
treatment of the Option. The liebility for all applicable taxes is the Eligible
Employee’s responsibility.
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At the election of the Company, such amount referred to in clause 20.1 may be
remitied by cheque payable to the Company or by the Company's withholding of
Shares issuable upon the exercise of the Option, or 8 combination thereof,

REPLACEMENT OF OPTION AGREEMENT

If any Option Agreement is lost, stolen, mutilated, defaced or destroyed, it may be
replaced ot the registered office of the Company on payment by the claimant of the
expenses incurmed in connection with the replacement and on any ierms as 10
evidence. indemnity and’ security as the Company may reasonably require.
Mutilated or defaced Option Agreements must be surrendered before replacements
will be issued.

MISCELLANEQUS

Except as otherwise pruvided in the Option Plan, the rights and obligations of an
Eligible Employee under the 1erms of his or her employment with the Company or
any related body corporate shall not be affected by his or her panticipation in the
Option Plan.

The Option Plan shall nor form part of or be incorporated into any contract of
employment of the Eligible Employee with the Company or any related body
corporate unless expressly stated and does not confer directly or indirectly on the
Eligible Employee any legal or equitable right whatsoever against the Company or
any related body corporate.

The grant of an Option under the Option Plan does not entitle the Eligiblc Employce
to any other benefil or (o future awards ar rights under the Option Plan.

No Eligible Employee sholl have any rights 1o compensation or damages in
consequence of the termination of his or her employment for any reason whatsoever
in so far as those rights arise from his or her ceasing to have righis under the Option
Plan as a result of such teomination.

Except as otherwise expressly provided by the Option Plan, the Remuneration
Comminee has absolute and unfettered discretion to act or refrain from acting under
or in connection with the Option Plan or any Options under the Option Plan and in
the exercise of any power or discretion in respect thereof any decision made by the
Remuneration Committee under this Plan shall be binding on the Eligible
Employee.

In the evem of any dispute or disagreement os fo the interpretation of the Option
Plan, or as to any question or right arising from or related to the Option Plan or to
any Options under the Option Plan and in the exercise of any power or discretion in
respect thereof any decision made by the Remuneration Committee under this Plan
shall be binding on the Eligible Employce.

GOVERNING LAWS

The Options are governed by and must be construed in accordance with the laws of
New South Wales, Ausiralia.

EFFECTIVE DATE OF PLAN

The Option Plan will become effective immediately upon i1s approval by the
shareholders of the Company. The Option Plan must be approved by he
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shareholders within 12 months before or after the adoption of the Option Plan by the
Board.

25. TERMINATION OF PLAN

Qptions may be granted under the Option Plan at any time from time 1o time on or
prior to the tenth anniversary of the effective date of the Option Plan under clause
24 (the “Expiration Date™), on which date 1he Oprion Plan will expire except as 10
Options then outstanding under the Option Plan,
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SCHEDULE |

QRXPHARMA LIMITED
ACN 102 254 151

EMPLOYEE SHARE OFTION PLAN - OPTION EXERCISE NOTICE
1, |INSERT NAME] being the registered holder of the Options specified below, elect 1o
exercise the Options as specified below in accordance with clause 5 of the terms and
conditions of the Option Plan.

Number of Options being exercised:

Neme and address of the Shareholder to be entered into the Sharehalders' register in respect of
Shoses issued:

Enclosed with this notice is the certificate for the Options referred to above 1ogether with the
relevant exercise money being S{INSERT AMOUNT].

In exercising the Options 1o acqoire Shares, | agree 10 be bound by the provisions of the
Constitution of GRxPharma Limited.

Date:

Signed by the Option holder

TRXI2T ¥I SYONEY 2305 07




SCHEDULE2

QRXPHARMA LIMITED
ACN 102 254 151

PROFORMA EMPLOYEE SHARE OPTION PLAN AGREEMENT

THIS AGREEMENT is made on 2007
BETWEEN: QRXPHARMA LIMITED ACN 102 254 151 (the "Company”)
AND: [Insert details of Employee/Exccutive] ("Employee™)

RECITALS

In recognition of the Employee's services and commitment to the Company and lo provide the
Employes with an epportunity to share in the financial success of the Company, the Company
offers the opportunity to the Employee to purchase [insent number] Shares in the Company in
accordance with the terms and conditions of the QRxPharma Limited Employee Share Option Plan
("Option Plan™).

The Company and Employee agree as follows:

Capitalised terms used in this Agreement that are not defined herein shall have the same meaning
as specified in the Option Plan.

3.2

Grant of Options

The Company grants to Employee on the date of this Agreement ("Grant Date™),
(insert number] options {"Options”) to purchase all or any part of an ogyregate of
{insent number] Shares in the Company, on the terms and conditions of the Option
Plan which are deemed 1o be read and incorporated as a part of this Agreement.

Option Price and Exercise Price
The consideration paid for the grant of the Options is nil.

The exercise price of a Share purchased pursuant to the exercise of an Option under
this Apreement is [$insert).

Exercise of Options

Subject to the earlier expiration of the Options or Accelerated Vesting under clauses
4 and 5 of this Agreement, Vested Options may only be exercised:

(a) on the occurrence of an 1PO); and

(b) in accordance with ciause 5 of the Option 1lan.

The Options will vest as follows:

(a) 33.33% of the Options will vest |2 months after the Grant Date;

b) 33.33% of the Oprions will vest 24 months after the Grant Date; and
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(<) 33.34% of the Oprions will vest 36 months afler the Grant Date.

Options may be exercised in parcels of 10.000 Options only. If the rotal number of
Options held is less than 10,000then the Options must be exercised in full.

Expiry Date

Subject 10 clauses 4.2 t0 4.7 and 9.1 of this Agreement. the Options expire seven (7)
years after the Grant Date,

If the Employee is dismissed with cause or has committed an act of fraud,
defalcation, or gross misconduct in relation 1o the affairs of the Company or any
related body corporate (whether or not charged with an offence) all Options expire
on the doy the Employee ceases employment with the Company or its related body
corporate.

If the Employee ceases employment with the Company or its related body corporate
as a result of one of the following evems happening in respect to the Employee:

(a) Death or Permanent Disablement; or

(b} Normal retirement a1 or afler the age of 55;

then:

{c) All Unvested Options expire on the day the Employee ceases employment

with the Company or its refated body corporate; and

{d) All Vested Options expire 12 (twelve) months afier the day the Employee
ceasts employment with the Company or its related body corporate, or on
the Expiry Date, whichever is the carliest.

If the Employee ceases employment with the Company or its related body corporate
as a result of one of the following events happening in respect to the Employee:

(a) Voluntary resignation by the Employee; or

b Redundancy; or

() Dismissal by the Company with notice in accordance with the Employee's
conditions of employment, in circumstances where clause 4.2 of this
Agreement does not apply:

then:

{d) All Unvested Options expire on the day the Employee ceases employment

with the Company or its related body corporate; and

(3] All Vested Options expire 90 (ninety) days after the day the Employee
ceases emploviment with the Company or its related body corporate, or on
the Expiry Date, whichever is the earliest,

For the purposes of clause 4.3{a), the Employee's estate (or the person who acquires
this Option by will or the laws of descent and distribution or otherwise by reason of
the death of Employee) may exercise any Vested Options within the same period as
specified in clavse 4.3(d).
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QRx Pharma Pty Limited and controlled entitics
Divectors’ report

Your directors present their report on the consolidated entity consisting of QRx Pharma Pty Limited and the entities it
controlled at the end of, or during, the year ended 30 June 2004.

Directors
The following persons were directors of QRx Pharma Pty Limited during the whole of the financial year and up to the date
of this report:

M Quinn

GW Pace

MS Hirshom
G Savage

DA Henderson

Principal activities
The principal activity of the consolidated entity during the.course of the financial year was the development and
commercialisation of biepharmaceutical products based on Australian research and targeting the US morket.

Dividends
No dividends were paid or declared since the start of the financizl year.

Review of operations
The consolidated entity has made a loss from operating activitics after income tax for the period of $4,219,967 {2003: loss

of §3,161,552).
Signiflcant changes in the state of affalrs

There were no significant changes in the state of afTairs of the consolidated entity that eccurred during the financial year
under review,

Matiers subsequent 1o the end of the-finenciol year
Since balance date, the board has resolved 1o proceed with the additional funding through the issue of conventible loan
facilities. $2.5m is to be raised in two tranches. §862,529 has to date been received from investors,

Na other mattes or circumstance has arisen since 30 June 2004 that has significantly affected, or may significantly affect;
e the coneolidared entity's operations in future financial years, or

= the results of those optrations in future financial years, or

s the consolidated entity's state of afTairs in future firancial yeors.

Likely developments and expected results of operations

Information about likely developiments in the operations of the consolidated entity and the expected results of those
operations has not been included in this report because the directors believe would be likely to result in unreasonable
prejudice to the consolidated entity.

Enviroomental regulation
There are no particular and significant environmental regulations under a law of the Commonwealth or of a State or
Territory affecting the consolidated entity.

Insurance of officers
During the financial year, no amounts were paid by the company to insur¢ officers of the company or related bodies

corporate,

Share options gromied to directors
There were no share options over unissued ordinary shares of QRx Pharma Piy Limited granted during or since the end of
the financial year to any of the directors of the Company and consolidated entity.




QRx Pharma Piy Limited and controlled entitics
Directors’ report

Shares under oplion ] _
Unissucd ordinary shares of QRx Pharma Pty Limited under option at the date of this report are as follows:

Date options granted Expiry date Tssue price of shares Number
19 December 2002 18 December 2012 $1.50 100,000
19 February 2003 19 February 2006 $0.15 40,000
19 Febmary 2003 30 September 2004 50.15 45,000
21 November 2003 21 November 2005 $0.15 5,000
| December 2003 1 December 2006 $0.15 20,000
15 December 2003 15 December 2013 $0.15 50,0600
24 February 2004 24 February 2064 $0.15 15,000
24 February 2004 24 February 2007 $0.15 10,000
24 February 2004 24 February 2014 $1.50 20,000
25 February 2004 24 February 2014 $0.15 5,000
9 May 2004 19 May 2014 $0.15 25,000
7 June 2004 7 June 2014 $0.15 200,000
24 June 2004 24 June 2014 $0.15 20,000
13 July 2004 13 July 2014 80.15 70,000
14 July 2004 14 July 2014 $0.15 40,000

Shares issued from oplions exercised
During the period no ordinary shares were issued as a result of the exercise of options.

Proceedings on behalf of company

No person has applicd to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings on
behalf of the company, or 1o Imervent in any proceedings to which the company is a party, for the purpose of taking
responsibility on behalf of the company for all or part of those proceedings.

No proceedings have been brought or intervened in on bzhalf of the company with Ieave of the Court under section 237 of
the Corporations Act 2001.

Auditor

PricewnterhouseCoopers were appoinied during the year and continue in office in accordance with section 327 of the
Corporations Act 2001].

This report is made in accordance with a resolution of the directors.

c__;_ﬁh-o@w

GW Pace
Director

Sydney
23 September 2004
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This financial report covers QRx Pharma Pty Limited as an individuat entity and the consolidated entity consisting of QRx
Pharma Pty Limited and its controlled entities.

QRx Pharma Py Limited is a company limited by shares, incorporated and domiciled in Australia. Its regisicred ofTice
and principal place of business is:

Cumbrac- Stewart Building
Research Road
St Lucia QId 4067

A description of the nature of the consolidnted entity’s operations and its principal activities is included in the directors’
report on pages | to 2.




QRx Pharma Pty Limited and controlled entities

Statements of financial performance
For the year ended 30 June 2004

Counsolidated Parem
Yearended 9 monthsended VYear ended 9 months ended
30June 2004 30 Juwme2003 30 June2004 30 June 2003

Notes 5 s s b
Revenue from ordinary activities 2 102,503 58,347 101,349 58,316
Expenses from ordinary sctivitles
Research and development (3,041,454) (1,212,B87) (3,041,454)  (1,212,887)
Marketing (206,261) (184,757 (206,361) (184,75T)
Deprecintion and amoriisetion 3 (26,95%5) (152,946) (26,955) (73,870
General & administration (1,013,851) {603,955) (1,014,583) (603,955)
Foreign exchange loss (33.8)4) {324,117) {33,814) G207
Write down of intellectual property
to net realisable amount 3 - {741,237 - {345,381
Write down of investments to
recoverable amount 3 - - - {500,750)
Loss from ordinary aclivilies belore
income tox expense 3 (4,219,967) (3,161,552) {4,221,818) (3,187,401
Income tax cxpense 4 - - - -
Loss {from ordinary activities after
income tox expense (4,219967)  (3,161,552) (4,221,818)  (3,187.401)

The abave siatements of financial performance should be read in canjunction with the accampanying notes.




QRx Pharma Pty Limited and controlled enlities

Statements of financial position

As ot 30 June 2004
Consolidated Parent
2004 2003 2004 2003
Notes s b L3 s

Current assets

Cash assets 5 3,654,256 1,045,871 3,654,256 3,020,022

Other 6 12,752 59,247 12,752 59.247
Total current assets 3,667,008 3,005,118 3,667,008 3.079.269
Non-current assets

Plant and equipment 7 65,421 75,166 65,421 75,166

Intangible assets 8 v - - .

Other financial assets 9 - . - .
Total non-current assets 65,421 75,166 65,421 75,166
Total nssets 3,732,429 3,180,284 3,732,429 3,154,435
Current liabilities

Paynbles 10 ‘526,706 322,650 554,406 322,650

Pravisions 1 17,971 6,505 17,971 6,505,
‘Total current liabilities 544,677 329,155 §72,377 329,155
Non-current liabilitles

Provisions 2 1,199,547 - 1,199,547 -
Total non-current liabilities 1,199,547 - 1,199,547 .
Tota) liabillities 1,744,224 329,155 1,771,924 329,155
Net agsets 1,988,205 2,851,129 1,960,505 2,825280
Equity

Contributed equity 13 10,565,271 6,012,681 10,569,278 6,012,681

Accumulated losses 14 (8,581,066)  (3,16),552) (8,608,766)  (3,187,401)
Total equity 1,988,205 2,851,129 1,960,505 2,825.280

The above siatements of financial position should be read in conjunction with the accompanying notes.

\




QRx Pharma Pty Limited and controlied entities

Statements of cash flows
For the year ended 30 June 2004

Consolidated
Yearended 9 monthsended Yenrended 9 months ended

Farent.

30 June 2004 30 Junc 2003 30 June2004 30 Junc 2003
Notés s s S s
Cash Nows from operating activities
Payments 10 suppliers and employees (4,380,612) (2,303,520} {4,381,309) (2,280,027)
(inclusive of goods and services tax)
Interest received 102,503 56,360 161,349 56,130
R&D grant received 175,895 134,198 175,895 134,198
GST tax refund 171,219 92,007 171,219 92 007
Net cash (outfiow) from operating .
activities 20 (3,930,995  (2020,955)  (3,932.846)  (1,997.492)
Cash flows from investing activities
Payments for property, plant and
equipment (17,210) (80,042) (17.210) (80,042)
Cash received in acquisition of
controlled entities - 49312 - -
Net cash Iinflow/ (outllow) from
investing activities {17,210) (30,730} (17,210) (30,042}
Cash flows from financing activities
Proceeds from intercompany loan - - 27,760 -
Proceeds from issues of shares 4,607,948 5,416,850 4,607,948 5,416,850
Share issue transaction costs {51,358) (3£9,294) {51,358) {119,294)
Net ¢ash inflow from {inaneing
activities 4,556,590 5,097,556 4,584,190 5,097,556
Net increase in cash held 508,385 3,045,871 634,234 3,020,022
Cash at the beginning of the financial ycar 3,045,871 - 3,030,022 -
Cash at the end of the financial yesr 5 3,654,256 3,045,871 3,654,156 3,020,022

The above statements of cash flaws should be read In conjunction with the accompanying nofcs.




QRx Pharma Pty Limited and controlled entities

Notes to the financial statements
30 June 2004

Notec 1 Summary of significant accounting policies

This gencral purpose financiel report has been prepared in accordance with Accounting Standards, other euthoritative
pronouncements of the Australian Accounting Siandards Board, Urgent [ssues Group Consensus Views and the
Corporetions Act 2001.

It is prepared in accordance with the historical cost convention, except for certain assets which, as noted, are at valuation.
Unless otherwise stated, the accounting policies adopted are consistent with those of the previous year,

The Australian Accounting Standards Board (AASB) is adopting Internationa! Financial Reporting Standards (IFRS) for
application to reporting pericds beginning on or after 1 January 2005, The AASB will issu¢ Australian equivalents to IFRS,
and the Urgent Issues Group will issue abstracts corresponding (o IASB interpretations originated by the International
Financial Reporting Interpretations Committee or the former Standing Interpretations Committee. The adoption of
Australian equivalents to IFRS wil) be first reflected in the corsolidated enlity’s financial statements for year ending

30 June 2006. Information about how the transition to Australian equivalents to IFRS is being managed, and the key
differences in accounting policies that are expected to arise, is set out in rote 1().

(8) Going concern
The consolidated entity has experienced operating Josses of 34,219,967 and operating cash outflows of. $3,930,995
during the year ending 30 fune 2004 as the Company conlinues to focus on the achievement of key milestones set out
in the funding of its R&D progrem and operating plan. As of balance date, the consolidated entity had nel assets of
$1,988,205 and cash balances of $3,654,256. The continuing viability of the company and its controlled entities and
their abil ity to conlinue as a going concern and meet their debts and commitments os they fall due i3 dependent upon:

i the company being successful in negotiating and obtaining additional funding, including securing equity
financing and government research and development grants based on continued achievement of key
milestones in the R&D program; and

(i) the company successfully implementing its business strategy and operating plan.

The company's short operating history and reliance on future funding and swccessfully executing its business strategy
result in there being some uncenainty whether the Company will continue as a going cencern and, therefore, whether
it will realise its assets and settle its liabilities and commitments in the normal course of business ond at the omounts
stated in the financial report.

However, subsequent to ycar end, the Company has successfully met the necessary milestongs to receive additions!
funding in the form of convertible loan facilitics from its sharcholders, resulting in the approval of $2,500,000 to be
funded in two tranches, Hence, the directors believe thai the Company will be successful in the above matters, and
accordingly, have prepared the financial report on a going concern basis. The directors regularly monitor the
Company’s cash position ond on an on-goiog basis consider 8 number of strategic and operational plans and
initiatives to ensure that adequate funding continues to be available for the Company to meet its business objectives.

At this time, the directors are of the opintan that no asset is likely to be realised for an amount less than the amount at
which it is recorded in the financial report at 30 June 2004, Provisions have been made in the financinl report relating
to the recoverability of the esset carrying amounts, including the write-down of cenain intellectual property (refer
note 8) and the Company’s investments in Lynx Project Pty Limited and Haempatceh Pty Limited (refer note 9). No
other adjusments have been made to the financial report relating to recoverability and classification of the asset
camrying emounts or the amounis and classification of liabilities that might be necessary should the Company not
continue as a going concem.

{b) Principtcs of consolidation
The consolidated financinl statements incorporate the assets and liabilities of all entitics controlled by QRx Pharma
Pty Limited as 81 30 June 2004 and the results of all controlled entities for the year then ended. QRx Pharma Pty
Limited and its controlled entitics 1ogether are referced 1o in this financial report o8 the consolidated entity. The
effects of all transactions between entitics in the consolidated entity are eliminated in full.
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Notes to the financial statements
30 June 2004
(continued)

Note 1 Summary of significant accounting policies (continued)

()

(@

(c)

n

(g)

In¢ome tax

Tax ¢ffect accounting procedures are followed whereby the income tx expense in the statement of financial
performance is matched with the accounting profit after allowing for permanent differences, The future tax benefit
relating to tax losses is not carried forward as an asset untess the benefit is virtually certain of realisation. Income tax
on cumulative timing differznces is set aside to the deferred income tax or the future income:1ax benefit accounts at
the rates which are expected to apply when those timing differences reverse.

Forelgn currency translation

Transactions

Forcign currcncy transactions arc initiatly translated into Ausiralian carrency at the rate of exchange ot the date of the
transaction. At balance date amounis payable in foreign currencies are translated to Australian cumrency at rates of
exchange current at that date. Resulting exchange differences are recognised in determining the profit or loss for the
yeast.

Acquisitions of asscts

The purchase method of accounting is used for all acquisitions of assets regardless of whether equity instruments or
other assets are acquired, Cost is measured a5 the fair vatue of the assets given up, shares issued or liabilitics
undertaken at the date of acquisition plus incidental costs directly atrributeble to the acquisition. Where equity
instruments are issued in an eequisition, the value of the instruments is determined by reference to the fair value of
the assets acquired, including goodwill where applicable, Transaction costs arising on the issue of equity instruments
are recognised directly in equity.

Recoverable amount of non-current assets
The recoverable amouni of an esset is the net amount expected to be recovered through the cast inflows and outflows
arising from lts continued use and subsequent disposal.

Where the carrying amount of a non-current asset is greater than its recoverable amount, the asset is written down to
its fecovernble amount, Where riet-cash inflows are derived from a group of assets working together, recoverable
amount is determined on the basis of the relevant group of assets. The decrement in the carrying amount is
recognised as an expense in net profit 'or loss in the reporting geriod in which the recoverable amount write-down
occurs.

The expected net cash flows included in determining recoverable amounts of non-current assets are not discounted,
Dcpreciation of property, plant and equipment

Depreciation is calculated on o straight line basig to write off the net cost of cach ltem of plant and equipment
(excluding land) over its expected useful life to the consolidated entity. Estimates of remaining useful lives are made
on a regular basis for all essets, with annual reassessments for major items. The expected useful lives are as follows:

Plant & equipment 4 years

(h) Tradeond other creditors

0}

These amourus represent liabilities for goods and services provided to the company prior to the end of 1he financiat
year and which are unpaid. The amounts are unsecured and are usually paid within 30 days of recognition.

Employee beneflls

(7] Wages and salories and annual leave

Liabilities for wages and salarics and snnual leave expected 10 be sentled within 12 months of the reponting date are
recognised in other creditors in respect of employees® services up to the reporting date and are measured at the
amounis expecisd 16 be paid when the liabilitics are settled.

{ii} Long service leave
The liability for long service leave expected to be sertled within 12 months of the reponting date is recognised in the
provision for employee benefits and is measured in accordance with (i) above,
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30

June 2004

(continued)

Note 1 Summary of significant accounting policies (continued)

W

(k)

U]

(k) Employee benefit on-costs
Employee benefit on-costs, including payrol! tex, are recognised and included in employee benefit liabilities and
costs when the employes benefits to which they relae are recognised as liabilities.

) Equity-bdsed compensation benefits
Equiry-based compensation benefits are provided lo employees via the QRx Pharme Employee Option Plan and an
employee share scheme. Information relating to these schemes is set out in note 23,

No accounting entries are made in relation to the QRx Pharma Employee Option Plan until options are exercised, at
which lime the amounts receivable from employees are recognised in the statemeni of financial position as share
capital.

Cash
For purposes of the statement of cash flows, cash includes deposits at call which are readily convertible to cash on
hand and. are subject to an insignificani risk of changes in value, net of outstanding bank overdrafis.

Intangitle asscty - nteflectual property

Intellectual property is amortised on a straight linc basis over its anticipated useful life. During the previous period,
the Directors resolved 1o write down the inteliectes! property to a nil value on the basis that the expected future
economic benefit of the underlying assets cen not be reasonably estimated by managenient.

Grant income
Grent income is recognised during the year in which the income is received and is disclosed in the results for the
period ngainst retated R&D expenditure incurred in the period.

(m} [niernational Financial Reporting Standards (IFRS)

Entities complying with Australian equivalents to IFRS for the first time will be required 1o restate thelr comparalive
financial statements to amounts reflecting the appfication of I[FRS to that comparative period. Most adjusiments
required on transition 10 [FRS will be made, retrospectively, against opening retained earnings as a1 1 July 2004.

Management have done s preliminary assessment of potential impacts that the transition te IFRS will have on the’
company. Managemenl are of the view that the main impacts will be in relation to the classification of debt and equity,
sharc options issued to directors and in refation to imtangible asscts.

Note 2 Revenue
Consolidated Parent
2004 2003 2004 2003
s 5 3 $
Revenue from outside the operating activitles
Interest 102,503 58,347 101,349 58,116
Revenue from ordinary activities 102,503 58,347 101,349 58,316
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30 June 2004

(continued)

Note 3 Loss from ordinary actlvities

Net expenses
Loss from ordinary activities before income
tax‘expense includes the following specific
net expenses:

Expenses
Depreciation
Plant and equipment

Amorisation
Intellectual property

Foreign exchange gains and losses
Net foreign exchange loss

Other charges egainst asscls

Write down of intellcctual property to nel
realisable value

Write down of investments to recoverable
amount

Note 4 Income tax

(a) Income tax expense

The income tax expense for the financial period
differs from the amount calculated on the
operating loss. The differences are reconciled
as follows:

Operating loss before income 1ax

Income 1ax calculated a1 30%

Tax effect of permanent differences:
Amortisation of intellectual property
Write down of intellectual property to net
tvealisable value
Write down of investments (0 recoverable
amount
Income tax adjusted for permanent
differences
Benefit of tax losses not recognised
Income (ax expense

(b) The directors estimate that the potential
future income tax benefit at 30 June 2004 in
respect of 1ax losses not brought to account
is

Consuolidated Parent
2004 2003 2004 2003
s 5 s $
26,955 4,876 26,955 4,876
- 148,070 - 68,994
33,814 24107 33,814 324,117
- 741,237 - 345,381
- - - 500,750
Consolidated Parent
2004 2004 2004 2003
s H 3 $
(4.219,967) (3,161,552) (4,221,818) {3,187401)
(1,268,990} (948,466) (1,266,545) (956,220)
- 44,42} - 20,698
- 222,371 - 103,614
- - - 150,225
{1,265,990) (681,674) (1,266,545) (681,683)
(1,265,990) 681,674 1,266,545 681,683
1,947,664 681,674 1,948.219 681,674
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| 30 June 2004

{continucd)

Note 4 Income tax (continucd)

This benefir for tax losses will only be obtained if:

(i) 1he consolidated entity derives future assessable income of a nature and of an amount sufficient to enable the
benefit from the dedustions for the losses to be realised, or

(i) the consolidated entity continues to comply with the conditions for deductibility imposed by tax legistation, and

(iii} no changes in tax legislation adversely affect the consolidated entity in realising the benefit from the deduction for
the losses

Tax consolidatlon legislation

QRx Pharma Pty Limited and its wholly-owned Australian subsidiaries have decided to implement the tax

consolidation legislation as of 7 December 2002. The Australian Taxation Office has not yet been notified of this

! decision, The entities also intend to enter into a tax sharing agreement, but details of this agreement are yet to be
finalised.

As a conseguence, QRx Pharma Pty Limited, as the head entity in the tax consolidated group, will recognise current
and deferred tax amounts relating to transactions, cvents and balances of the wholly-owned Australian controlied
entitics in this group i future financia) statements as if those transactions, events and balances were its own, in
addition 1o the current and deferred tax balances arising in relation 1o its own transactions, evenis and balonces,
Amounts reccivable or payable under the tax sharing agreement will be recognised separarely by QRx Pharma Pry
Limited as tax-related amounts receivable or payable. The impact on the income tax expense and resuks of QRx
Pharma Pty Limited [s unlikely to be material because of the tax sharing agreement,

The financial effect of the implementation of the legislation has not been recognised in the financial statements for

the year ended 30 June 2004,
Note 5 Current assets — Cash assets
Consolidated Parent
2004 2003 2004 2003
b3 H [} 3
Cash at bank and on hand 3,654,256 3,045,871 3,654,156 3,020,022
Note 6 Current assets - Other
Consolidated Parent
2604 2003
s 5 2004 2003
s s
GST Receivable 9,752 59,247 9,752 59,247
Other assets 3,000 - 3,000 -
12,752 59,247 12,751 59,247
Note 7 Non-current asseis - Property, plant and equipment
Consolidated Parent
2004 2003 2004 2003
$ 5 s s
Plant and equipment
Plant and equipment- &t cost 97,182 80,042 97,252 80,042
Lass: Accumutated depreciation (31,831) (4,876) (31,831) (4,876)
Tota! plant and equipment 65,421 75,166 65,421 75,166
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(continued)

Note 7

Reconciliations

Non-current assets — Property, plant and equipment (continued)

Reconciliations of the carrying amounts of cach c¢lass of plant and equipment at the beginning and end of the current

financial period are set out below.

Plant &
equipment
H
Consolidated
Carrying amaount et 1 July 2063 75,166
Additions 17,210
Depreciation expense (note 3) {26,955)
Carrylng amount at 30 June 2004 635,421
Parent entity
Carrying amount at | July 2003 75,166
Additions 17,210
Depreciation expense (note 3) (26953)
Carrying emount at 10 June 2004 65421
Note 8 Non-Current assefs — intangibles
Censolidated Parent
2004 2003 2004 2003
s $ s b
Licence fees 414375 414,375 414,378 414,375
Intellectual property 474,932 474,932 . -
Less: accumulated amortisation (889,307) {889,307) (414,375) (414,375)
Note 9 Non-current assets - Other financial assets
Consolidated Parent 7
2004 2000 2004 2003
$ S 5 s
Shares in controlled entities - - 500,570 500,570
Less: provision for wrile down to recoverable
amount - - {500,750)

{500,750)

Management is currently in the process of liquidating the wholly owned controlled eniities pending the transfer of

intellectunl property rights to the parent company.
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(continued}

Note 10 Caurrent labilities — Payables

Trade creditors
Other creditors
Payable 1o controlled entities

Note 11 Current lizbilities - Provisions

Employee entitlements (note 23)

Note 12

Dividends provided on preference shares

Note 13 Contributed equity

() Share capital
Ordinary shares - fully paid (¢}
Series A preference shares — fully paid (d)
Capital raising expenses

Non-current liabilities — Provisions

Consolidated Parent
2004 2003 2004 2003
s S s s
400,774 277,613 400,774 277613
125,932 45,037 128,932 45,037
- - 27,700 -
§26,706 322,650 554,306 322,650
Consolidated Parent
2004 2003 2004 2003
b3 $ s s
17,97} 6,505 17,971 6,505
Consolidated Parent
2004 2003 2004 2003
$ 5 s s
1,199,547 - 1,199,547 -
Parent Parent Parent Parent
2004 2003 2004 2003
Shares Shares s $
7,243,500 7,243,500 630,781 690,781
10,249,142 5,64(,194 10,249,142 5,641,194
- - (370,652) {319,294)
17,492,642 12,884,694 10,569,271 6,012,681

13
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{continucd)

Note 13 Contributed equity (continued)

L) Movemenis in ordinary share capital:
Shares Issue
Date Details Price
19 September 2002  Opening balance 1 1.00
19 September 2002 Share issue 2,655,999  $0.001
6 December 2002 Share issue 4,587,500 5015
Total ordinary shares 7,243,500

Less: Transaction costs arising on issue of shares

30 June 2003 Balance

1 July 2003 and
30 June 2004 Balance

2,655
_easas
690,781

(19,727

671,054

671,054

(i) On 19 September 2002 (date of incorporation) the company issued one founder share ($1.00 value), 1,385,999
ordinary shares (80.001 per share) and a further 1,270,000 ordinary shares (50.001 per share) from opticns immediately

exercised. Total consideration from the shares issued was $2,655.

(ii} On 6 December 2002, QRxPharma Pty Limited acquired ail of the issued shares in Lynx Project Pty Limited and
Haempatch Pty Limited. Both of the acquisitions were made by means of share for share exchange, which resulied in the

tssuance of 1,825,000 (975,000 and 850,000, respectively) ordinary shares valued ot 30.1 5 per share.
On the same date, the company issued a further 2,762,500 ordinery shares valued st $0.15 per share.

() Movements in non-redeemable, convertible preference shares:

Shares Issue
Date Details Prite
19 September 2002 Opening balance . .
6 December 2002 Series A preferred share issuance 5,641,194 $1.00
Less: Transaction costs arising on issue of shares
30 June 2003 Balance 5,641,194
1 October 2003 Series A preferred share issuance 4,607,948 51.00
Less: Transaction costs arising on issue of shares
30 June 2004 Balance 10,249,142

s

5,641,194

(299,567
5,341,627

4,607,948
31,358

9,898,217

(i) On 6 December 2002, QRxPharma Pty Limited acquired all of the issued shares in Haempaich Pty Limited. The
acquisition was made by means of share for share exchange resulting in the issuance of 227,000 Serics A preferred

shares {$1.00 per share),

On the same date a further 5,414,194 Series A preferred shares ($1.00 per share) were issued for a total consideration of

$5.414,194.
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Note 13 Contributed equity (coatinued)

(d) Ordinary shares

Ench ordinary shareholder maintains the right, when present in person or by proxy or by aitorey at any genern! meeting
of the Company the right to cast one vote for each ordinary share held (subject to any agreement between the Company
and 8 Member affecting the voting rights attaching to any share).

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the company in
proportion to the number and amounts peid on the sheres held, subsequent to the satisfaction of preferred sharcholder
rights as included in the shareholder deed dated 6 Decernber 2002,

{e) Series A preferred shares

Non-redeemable, converiible preferred shares entitls the holder (o have priority over ordinary shareholders upan
liquidation of the company or in the event of an inilial public offering, and each preferred shareholder maintains the righ
10 receive cumulative dividends if the Company declares and pays discretionary dividends in respect of ordinary shares.
Upon Hguidation of the company, prefened shareholders are entitled to a liquidation preference equal to 109 of the issue
price per annum plus all accrued but unpaid dividends,

(0 Options

Each option granted to founding shareholders on 19 September 2002 is exercisable immediately on issuc. When
exercisable, each option is convertible into one ordinary share and entitles the halder to the same ordinary share rights as
noted above,

information related to the QRxPharma Employee Option Plan, including details of options issued, excrcised and lapsed
during the financial year and options outstanding at the end of the financial year are set out in note 22.

Each Series A Preferred Share carries the fight to receive any docuinent or information an Ordinary Share carries the
right to receive, and has the sams righ to atiend and speak at the general meeting of the Company and the same number
of votes as if each preferred share were converted into Ordinary Shares, as per terms included in the shareholder deed
dated 6 December 2002,

Note 14 Accumulated losses

Consolidned Parem
2004 2003 2004 2003
h 4 s b S

Accumulated losses a1 the beginning of the

finarcial year (3,161,352) . {3,187.401) -
Net loss for the year (4,219,967 (3,161,552) (4,221,818) (3,187,401)
Dividends provided for _ (1,199,547) - (1,199,547) .
Accumulated losses at the end of the financial

yeer (8,581,066) {3,161,552) (8,608,766) (3,187,401)

Note 15 Financisl instruments

(a) Credit risk exposures
The credit risk on financial assets of the consolidated entity which have been recognised on the statement of financial
position, othér than investment in shares, is generally the carmying amount, net of any provisions for doubiful debts,

(b) Interest rate risk exposures
The consolidated entity's exposure to interest rate risk and the effective weighted average interest rate by maturity
periods is set oul in the following table.

Exposures arise predominantly from assets and liabilities bearing variable interest rates as the company intends to ho'd
fixed rate assets and liabilities 1o maturity.
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Note 15 Financial Instruments (cootinued)

2004 Notes
Financisl asseis

Cash 5
Other assets - receivables 6

Weighted average interest tate

Financigl liabilities
Trade and other payables 10,11

Net financial assets (liabilities)

2001 Noles
Financigl asscts

Cash 5
Other assets - receivables 6

Weighted average interest rate
Financial liabilities
Trade and other payables 10,10

Net financial assets (liabilities)

(¢} Net fair value of financin) assets and liabilities

Floating Interest Non-interest
Rate bearing Total
s S 5
3,654,256 - 3,654,256
- 12,752 12,752
3,654,256 12,752 3,667,008,
4.65%
- 526,706 526,706
- 526,706 526,706
3,654,256 (511,954} 3,140,302
Floating Interest Non-interest
Rate bearing Total
s H 5
3,045,871 - 3,04587)
. 59,247 59,247
3045871 59247 3,105,118
31.95%
- 322,650 322,650
- 322,650 322,650
3,045,871 (263,403) 2,782,468

The carrying amount of financial assets and financial liabilities recorded in the financial statements represents their
vespective net fair values, determined in accordance with the accounting policies disclosed In Note 1 to the financisl

statements.
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Note 16 Remuneration of directors

Directors Directors
of parent of parent
entity entity
2004 2003
Income paid or payable, or otherwise made available, to directors by entilies
in the consolidated entity and related parties in connection with the
managemen: of affairs of the parem entiry ot its controlied entitles, 324,430 172,506
2004 2003
5 s
The number of parent entity directors whose total income from the parent
cntity or reloted parties was within the specified bands are as follows:
$0-$9,999 4 4
$170,000-5179,999 - 1
$320,000-5329,999 ! -

Options are granted over ordinary shares to cénsin direclors pursuam to the Company's Employee Share Option Plan,
details of which are set oul in note 23.

Faur directors of the parent entity received remuneration of ail (2003: nil).
Note 17 Remuneration of auditors

Consolidated Parent
2004 20041 2004 2003
$ $ § b1
Remuneration for audil of the financial reports
of the parent entity or any entity in the
consolidated entity:

Auditor of the company —

PricewaterhouseCoopers Australian firm 20,000 19,500 ’ 20,000 19,500
Remuneration for other services:

Auditor. of the company ~

PricewaterhouseCoopers Australian firm 17,800 27,910 ‘17,800 27910

37,500 47.410 37,800 47,410

Note 18 Related partics

Dircctors
The names of persons who were direclors of the company at any time during the financial year are 25 follows:

™M Quinn

GW Pace

MS Hirshom
G Savage

DA Henderson

Remuneration
Information on remuneration of directors is disclosed in note 16.
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Note 18 Related parties (continued)

Traasactions of directors and director related entities coneerning shases

Aggregate numbers of shares and share options of QRx Pharma Pty Limited acquired by directors or their direcior-
related entities from the company during the financial year:

2004 2000
Number Number
Acquisitions
Ordinary shares - vested - 1,092,400
Ordinary shares - non-vested - 888,600
Series A preferred shares 3,293,907 4,025,885
QRx Employee Option Plan oplions over ordinary shares - 1,000,000
Disposals .
QRx Employee Option Plan options exercised - 1,000,000

The establishment of the QRx Employee Option Plan was approved by sharcholders and the terms and conditions of the
plan are described in note 23. Al other transactions relating to shares and options of the company were on the same
basis as similar transactions with ather shareholders.

The disectors and their related parties had the follewing interests in the share capital and options at the end of the
financial year:

2004 2003
Number ‘Number
Ordinary shares — vested 1,092,400 1,092,400
Ordinary shares - pon-vested 883,600 888,600
Series A preferred shares 7,319,792 4,025,885

Options over ordinary shares
Wholly- owned group

The wholly- owned group consists of QRx Pharma Pty Limited rnd its wholly- owned controlled entities, Lynx Pty
Limited and Hasmpatch Pry Limited. Ownership interesis in these controtled entities are set out in note 19,

Aggregale amounts payable (o entities in the wholly owned group at balance date
2004 2003

Current payable 17,700 -
Other trensactions with directors and related entities

Contracted services
During the year, the company direcily engaged and coniracted the services of centain sharcholders in relation to the
ongoing nonmal cowrse of business operations. Total amouitts paid to sharcholders for contracted services rendered during

the year amounted 1o $348,668 (2003 $369,670).

Develapment and patent fees

UniQuest Pty Limited is a significant sharcholder of ihe company, owning 3,612,500 vested ordinary shares as at 30 June
2004, During the year, the company paid quanterly fees to UniQuest Pty Limlied for the development and
commercialisstion of technology transferred from Haempatch Py Limited to UniQuest Pty Limited. Tatal development
fees-paid 1o UniQuest Pty Limited during the year was approximately $507,000 (2002: $664,000).

During the vear, the company paid UniQuest Pty Limited the amount of ni) (2003: $33,205) in relarien to patent fees.
Contrelling entity

The vhimate parent entity in the wholly owned group is QRx Pharmn Pry Limited.
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Note 19 Investment in controlled cntitics
Name of enlity Country of Equity holding

incorporation  Class of shares
30 June 2004 30 June 2003
»,

Yo %

Lynx Pty Limited Australia Ordinary 100 100

Haempatch Pty Limited Avustralia Ordinary / 100 100
Preferred

Note 20 Reconriliation of loss from ordinary activities after income tax to net cash outflow from
operating activities

Cansolidated Parent
2004 2002 2004 2003
§ b} 5 b3
Loss from ordinary activitics afler income
tax (4,219,96T) (3.161,552) (4,221,818) (3,187,401)
Depreciation and amortisation 26,958 4,876 26,958 4,876
Amortisation of intangibles - 889,307 - 414,375
Write down of investment to recoverable
amount - - - 500,750
Decrease/ {increase) in other operating assets 45,498 (82,740) 46,495 (59,24
Increase in trade creditors and accruals 204,056 322,649 204,056 322,650
Increase in other operating liabilities 11,466 6,508 11,466 6,505
Net outflow from operating activities (3,930,995) {2,020,954) 3,932,846 (1,997,492)

Note 21 Segment information

The company’s operations during the year were predominantly in Australia. The company operates in only one market
segment, that of the research and development of biopharmaceutical products for commercial sale.

Note 22 Commitments for expenditure

On 6™ January 2004, the Company entered inte a development agrecment with Shire Laboratories Inc to evaluate the
application of Shire’s Control Release technology. The original term of the agreement for stages | and 2 is 10 months
one year and total commitied {uture development fees as at 30 fune 2004 are approximately $264,000

On 2™ March 2004, the Company entered into 2 development agreement with CIT 1o conduct a toxicity study. The
commitied future development fee as at 30 June 2004 was $146,568. As at the date of this report the study has been
completed.

On 26™ May 2004, the Company entered into a development agreement with The University of Michigan. The original

term of the agreement is one year and total committed future development fees as at 30 June 2004 are approximately
$143,000
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{coritinued)

Note 223 Employee Benefits

Consolidated Paremt

Employee benefits and related on-costs

liabilities

Provision for employee benefits — current

(note 11}

Employec numbers
Average number of employees during the

financial year

2004
H

17,971

20031
5

6,508

2004 2003
§ $

17,971 6,505

Numbers

4

Numbers

QRx Pharma Pty Limited Employee Share Option Flan (ESOP)
The ESOP was established to enable QrxPharma to grant options over shares to employees and consultants of the
economic entity, subject Lo local regulations. Under the ESOP, the Bogrd may invite applications for aptions from
directors, full time or part time employees and consultants of QRxPharma having regard to the empioyee’s position,
seryices provided by employee, record of employment or service, potential contributions and &ny other matiers which
indicate the employee’s merit. The exercise price in respect of an option grunted shall be the marke! price for a share
prevailing at the time of grant unless the Board decides otherwise. Qptions will lapse if they are not ¢xercised within
the relevant perlod or if the option holder leaves the employment of QRxPharma. The Board reserves a discretion 1o
wajve the latter provision,

Options granted under plan carry rio dividend or voting rights. The vesting period for each option is 4 years, 25%
vesting after 12 months from date of grant and the balance vesting monthly over the remaining 36 month period. When
excrcisable, each option is convertible inte onc ordinary share and entitle the holder to the same ordinary share rights
as setout in Note 13,

Set out below are summaries of opticns granted under the plan.

Balance Issoed Exercised Lapsed Balance
Exercise atstartof during the doringthe duringthe stendof
Grant date Expiry date price the year year year year the year
Number Number  Number Nomber Number
Consolidated and pareat entity — 2004
19 December 2002 19 December 20012 $1,50 100,000 - - - 100,000
19 February 2003 19 February 2006  $0.15 40,000 - - - 40,000
19 February 2003 30 Seplember 2004 30,15 45,000 - - 45,000
2] November 2003 2] Novemhber 2005 $0.15 - 5,000 - - 5,000
| December 2003 1 December 2006 $0.15 - 20,000 - - 20,000
15 December2003 15 December 2063 30.15° - 50,000 - - 50,000
24 Pebruary 2004 24 February 2014 $0.15 - 15,000 - - 15,000
24 Febroary 2004 24 February 2007 $0.15 - 16,000 - - 10,000
24 February 2004 24 February 2014 $1.50 - 20,000 - - 20,000
25 February 2004 24 February 2014 30,15 - 5,000 - - 5,000
19 May 2004 19 May 2014 $0.15 - 25,000 - - 25,000
7 June 2004 T June 2014 $0.15 - 200,000 - - 200,000
24 June 2004 24 hune 2014 $0.15 - 20,00¢ - - 20,000
185,000 370,000 - - 535,000
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QRx Pharma Pty Limiled and controlled entities
Notes to the financial statements

30 June 2004

(continued}

Note 23 Employee Benefits (continued)

Consolidated and parent eniity - 2003

19 Decemnber 2002 19 December 2002 $1,50
19 December 2002 19 December 2012 $1.50
19 February 2003 19 February 2006 $0.15
19 February 2003 30 September 2004  $0.15

Totai

- 1,000,000 1,000,000 - -
- 100,000 - - 100,000
- 40,000 - - 40,000
- 45,000 - - 45,000

1,185,000 1,000.000 ~ 185,000

Note 24 Events occurring after reporting date

Since balance date, the board has resolved to proceed with the additional funding through the issue of convertible Joan
facilities. $2.5m is 10 be reised in two tranches. $862,529 has to date been received from investors. The financial effect of

the above has not been brought to account at 30 June 2004,
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QRx Pharma Pty Limited and controlled entities

Directors’ declaration

The directors declare that the financial statements and notes set out on pages 3 1021:

{a) conply with Accounting Standards, the Corporations Regulations 2001 and other mandatory professional reporting
requirements; and

() give atrue and fair view of the company's and consolidated entities financial position as at 30 June 2004 and of their
performance, as repsescnted by the results of their operations and its cash flows, for the financia) year ended on that
date.

In the directors’ opinion:

(a) the financial statements and noles are in accordance with the Corporations Act 2001 : and

(b} there arereasoneble grounds to believe that the company will bo able 1o pay its debts as and when they become due
and payable.

This declaration is made in accordance with a resolution of the directors.

GW Pace

Director p
: R T @ @

Sydney
23 September 2004
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PricewaterhonseCoopers
ARN 52780 433 757

' Danding Park Towe: 2

201 Sussea Strect

GPO BOX 2650

. SYDNEY NSW 1171

Independent audit report to the members of DX 77 Sydney

Ausimn)ia

QRx Pharma Pty Limited and controlled entities Werw.pwe.com/ag
Telephane +61 2 5266 0000

Facsimile +61 2 8265 9999

Audit opinion
In our opinion, the financial report of QRx Pharma Pty Limited:
. gives a true end fair view, o8 required by the Corporations Aci 2001 in Australin, of the financial position of QRx

Pharma Pty Limited and the QRx Pharma Pry Limited Group (defined below) as at 30 June 2004, and of their
performance for the year ended on that date, and

. is presented in eccordance with the Corporations Act 2001, Accounting Standards and other mandatory financial
reporting requirements in Austrelie, and the Corporations Regulations 2001,

This opinion must be read in conjunction with the rest of our audit report.

Scope

The finnnclal report and directors’ respoosibility

The financial reporn compriscs the stalement of financial position, statement of financial performance, statement of cash
flows, accompanying notes to the finencial statements, and the directors’ declaration for both QRx Pharma Pty Limited

(the cornpany) and the QRx Pharma Pty Limited Group (the consolidated entity), for ihe year ended 30 June 2004. The

consolidaied entity comprises both the company ond the cntities it controlled during that year.

The directors of the company are responsible for the preparation and true and fair presentation of the financial repott in
sccordance with the Corporations Act 200/, This includes responsibility for the maintensnce of adequate accounting
cecords end internal controls that are designed to preven and detect fraud and crror, end for the accounting policies and
accounting estimates inherent in the financial report,

Audil approach

We conducted an independent sudit.in arder to express an opinion to the members of the company. Our audit was
cenducted in accordance with Australian Auditing Standards, in order 10 provide reasonable assurance s to whether the
financial report is free of material misstatement. The nature of an zudit is influenced by factors such as the use of
professional judgement, selective testing, the inherent limitations of internal control, and the availability of persuasive
rather than conclusive evidence. Therefore, an audit cannot guarantee thot all material misstatements have been detected.

We performed procedures fo assess whether in all material respects the financial report presents ficly, in accordance
with the Corporations Act 2001, Accounting Standards and ather mandatory financial reporting requirements in
Australia, & view which is consistent with our understanding of the company’s and the consolidated entiry's financial
position, ond of their performance os represented by the results of their operations and cash flows.

We forrned our audit opinion on the basis of these procedures, which included:
. examining, on a test basis, information 1o provide evidence supporting the amounts and disclosures in the
financial report, and

. assessing the appropristeness of the accounting policies and disclosures used and the reasonnbleness of significant
accounting estimates made by the directors.

Liabillty is imited by 1he Accountants Seheme under the Professional Standards Act 1934 [NSW) 23




PRICEWATERHOUSE(QOPERS

When this audit report is included in o document conaining the direciors’ report, our procedures include reading the
directors’ report to determine whether it contains ony material inconsistencies with the financial report,

While we considered the effectiveness of management’s intemal controls over financial reporting when determining the
nature and extent of our procedures, our audit was not designed to pravide assurance on internal controls.

Our audit did not involve an analysis of the prudence of business decisions made by directors or management.

Independence
Tn conducting our audit, we followed epplicable independence requirements of Australian professional ethical
pronouncements and the Corporations Aci 2001,

PricewaterhouseCoopers

o del.

Andrew Sneddon Sydney
Partner 23 Scptember 2004
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QrxPharma Pty Limited and controlled entities

Directors’ report

Your directons present their report on the consolidated entity consisting of QraPharma Pty Limited (the company) and the
entities it controlled at the end of, or during, the year ended 30 June 2005,

Directors
The following pertons were direetors of QrxPharma Pty Limited during the whole of the Gnancia) year and up to the date
of this report:

M Quinn

GW Pace

MS Hirshorn
G Savage

DA Henderson

R Creswell was appointed & director on 19 October 2004 and remains in office at the date of this report.
D Stack was appointed a director on 18 May 2005 and remains in office at the date of this report,

Principal activities
The principal activity of the consolidated entity during the course of the finsncial year was the development and
commergialisation of biopharmaceutical products based on Australian research and targeting the US market,

Dividends
No dividends were paid or declared since the start of the (inancial year.

Review of operations
The consolidated entity has made a Yoss from ordinary activities after income tax for the period of § 4,673,208
(2004: loss of $4,219,967).

Signifieant chaoges lo the state of aflairs
There were no significant changes in the state of affairs of the consolidoted entity that occurred during the financial year
under review.

Matters subsequent to the end of the financial year
Since balance date, the consolidated entity has entered into 8 contract with en investonent adviser to act as exclusive
placement agent for the issue of new shares to private investors.

No other matter or circumstance has arisen since 30 June 2005 that has significantly affected, or may significantly affect:
s the consolidated entity’s operations in future financial years, or

«  the results of those operations in future financial years, or

s the consolidated entity’s statc of affairs in future financial yenrs,

Likely developments and expecied results of operations

Information sbout likely developments in the operations of the consolidated entity and the expected results of those
operntions has not been inctuded in this repont because the directors believe would be likely fo result in unveasonable
prejudice to the consolidated entity,

Eavironmental regulation
There are no particular and significant environmental regulotions under a taw of the Commonwealth or of 8 Siate or

Temitory affecting the consolidated entiry.

Share options granted 10 directors
Options aver unissued ordinary sharcs of QrxPhanma Pty Limited granted during or since the end of the financial year to
any of the directors of the Company and consolidated entity were a3 follows:

Directors Optians granted

R Creswell 100,000
D Stack 240,000




QrxPhanma Pty Limited and controlled entities

_Directors’ report (continued)
Shares under option
Unissued ordinary shares of QrxPharma Pty Limited under option o1 the date of this report are es follows:
Date options grapted Expiry date Issue price of shares Number
19 December 2002 19 December 2012 $1.50 40,000
19 February 2003 19 February 2006 50.15 40,000
21 November 2003 21 November 2005 3015 5,000
1 Decemnber 2003 1 December 2006 50.15 20,000
15 December 2003 15 Decembex 2013 $0.15 50,000
24 February 2004 24 February 2014 50.15 15,000
24 February 2004 24 February 2007 §0.15 10,000
24 February 2004 24 February 2014 $1.50 20,000
25 February 2004 24 February 2014 5015 5,000
16 March 2004 16 March 2014 $0.15 10,000
19 May 2004 19 May 2014 §0.15 25,000
24 June 2004 24 Junc 2014 $0.15 20,000
13 July 2004 13 July 2014 $0.15 50,000
14 July 2004 14 July 2014 $0.15 40,000
17 August 2004 17 August 2014 $0.15 20,000
19 October 2004 19 October 2014 $0.15 100,000
19 Februsry 2005 19 February 2015 30.15 150,000
18 May 2005 18 May 201§ $0.15 240,000

Shares issucd on the exercise of options

The following ordinary shares of QraPharma Pty Limited were issued during the year ended 30 June 2005 oo the exercise
of options granted under the QraPharma Employee Option Plan, No further shares have been issued since that date. No
amocunts ar umpaid on any of the shares.

Date options granted Issue price of shares Number of shares issued
19 February 2003 30.15 45,000
7 June 2004 3013 30,000

Jesurance of offlcers

During the financial year, the Company made, in respect of the directors and officers of the Company an agreement for
indermifying against a liability incurred es an officer, including coats end expenses in successfully defending legal
proceedings. Insursoce premiums have been paid in respect of Directors” and Officers Linbility insuring againsi o liability
incurred as an officer for the costs or cxpenses to defend legal procecdings.

Proceedings on bebalf of company
No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings oo

behalf of the company, of to intervene in any proceedings to which the company is » party, for the purpese of taking
responsibility on behalf of the company for all or part of hose proceedings.

No proceedings bave been brought or intervencd in on behalf of the company with leave of the Cown under section 237 of
the Corporations Acs 2001,

Auditor
PricewaterhouseCoopers contimues in office in accordance with section 327 of the Corporations Act 2001.

This report is made in accordance with a resolution of the directors.

M A Quinn
Director

Sydney
25 October 2005




PRICEBAATERHOUSE( QOPERS

Auditors’ Independence Declaration

As lead auditor for the sudit of QrxPharma Pty Limitcd for the year ended 30 June 2005, |

declare that to the best of my knowledge and belicf, there have been:

Pricewsi
ADN 52 T80 433 787

Dariing Park Tower 2

IO Sussex Strees

GPO BOX 2650

SYDNEY NSW |17}

DX 77 Sydney

Austratis

Www.pwe. comiau
Telephane +61 1 8266 0000
Facsimilo +61 1 8266 9999

a) no contraventions of the auditor independence requirements of the Corporvfions Acr 2601 in relation to the sudit, and

b) no contraventions of any epplicable code of professional conduct in refation to the audit

This decleration is in respect of QrxPharma Pty Limited and the entitics it controlled during the period.

Nl dol

Andrew Sneddon
Partner
PricewaterhouscCoopers

25 October 2005
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‘This fiosncial report covers QnPharma Pty Limited as an individus! entity and the consolidated entity consisting of
QrxPharma Pty Limited and its controlled entitics.
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QrxPharma Pry Limited is a company limited by shares, incorporated snd domiciled in Australia. Its registered office and

principal place of business is:

QrxPharma Pty Limited
Suite 401, 35 Lime St,
Sydoey NSW 2000

A description of the gature of the consolidated entity's aperations and its principal activities is included in the directors’ -

report on pages t to 2.




QrxPhamma Pty Limited and controlled entitics

Statemeots of financial performance

For the year ended 30 Junc 2005
Notes

Reveane from ordinary sctivities 2
Expenses from ordinary ectivitles

Research and development 3

Marketing

Geuzral & administration

Baorrowing costs expense 3
Loss from ordinary sctivities before
fitcome tax expense 3
Income tax expense 4
Net loss

Consolidated Parent
2008 2004 2005 2004
5 $ s s
72,287 102,503 712,287 101,349
(3,422,847 (3,041,454) (3,422,847) (3,041,454)
{617,841) (206,261) (617,841) (206,361)
(621,540)  (1,074,660) (621,940) (1,075,352
{82,867T) - (82,86T) -
(4,673,208) (4,219,967} {4,673,208) (4,221,818)
{4,673,208) {4,219 967) (4,673,108) (422),818) .\

The above statements of financial performance showld be read in canjiunction with the accompanying notes.



QrxPharma Pty Limted and coutrolled cutities

Statements of financial position

As 5t 30 June 2005
Consolidated Parent
2008 2004 2005 2004
Notes S s s 3

Current assets

Cash assets 5 1,412,133 3,654,256 1,412,133 3,654,256

Receivables 6 - 12,752 - 12,752
Total current asscts 1,412,133 3,667,008 1,412,133 3,667,008
Non-current assels

Plant and equipment 7 48,330 65421 48,330 65,421

l Other financial assety 8 - - - -
Tota] non-current assets 48,330 65,421 48,330 65,421
Total assety 1,460,463 3732429 1,460,463 1,732,429
. Current liabilities

Payables 9 831,213 £26,706 858,913 554,406

Provisions 10 17,000 17971 17,0600 17971

Interest bearing linbilitics 1t 1,139,315 - 2,139325 -
Total current liabilities 2,978 538 544,677 3015238 572,377
Non-current [iabilities

Provisions 12 2,244.89) 1,199,547 2,244,891 1,199 547
Total non-current liabilities 1,244,891 1,199,547 2.244,891 1,199,547
Total Habilities 5,232 419 1,744,224 5,260,129 1,771,924
Net assels / (Labillties) {3,771 966) 1,988,205 (3,799,666) 1,960 505
Equity

Contributed equity 13 10,527,652 10,569,271 10,527,652 10,569,271

Accurmilatcd losses 14 (14,299,618) _(8,581,066) (14,327,318) (8.608,766)
Total equity / (deficiency in capital) (3,771,966} 1,988,205 {3,799,666) 1,960,505

The above statements of financial position should be read in conjunction with the accompanying notes.




QrxPharma Pry Limited and controlled entitics

Statements of cash flows
For the year ended 30 Junc 2005

Notes

Cash flows from operating activitles
Peyments to supplicrs and employces
{inctusive of goods and services tax)

Interest received .

Ré&D grant received

GST tax refund

Nei1 cash (outflow) from operating

activities 0

Cash flows [rom investing activitics

Payments for property, plant and
equipment

Net cash (ontflow) from investing
sctivities

Cash flows from financing activities
Proceeds from intercompany loan
Proceeds from botrowings
Proceeds from issues of shares
Share lssue transaction costs
Net cash inflow from {inancing
activities

Net (decrease)increase in cash held
Cash at the begirming of the financial year
Cush i the end of the financial year 5

Consolidated Parent
2005 2004 1005 2004
s s S s
(4,637,169) (4,380,612) (4,631,169) (4,381,309}
72,287 102,503 72,287 101,349
121326 175,895 221,316 175,895
9,752 171,219 9,751 174,219
{4,327,804) {3,930,995) {4,327,804) (3,932,846)
(12,025) (17,2100 (11,025) (17.210)
(11,015) (17,210) {12,025) (17210
. - - 21,700
2,139,328 - 2,139,328 -
11,250 4,607,948 11,250 4,607,948
{51,869} (51,358) (52,869) (51,358)
1,097,706 4,556,590 2,097,706 4 584,290
(2,242,133) 608,385 (2,242,123) 634,24
3,654,256 3,045 871 3,654,286 3,020,022
1,412,133 3,654,256 1,412,133 3,654,256

The above statements of cash flows should be read in corjunction with the accompanying notes.




QrxPharma Pty Limited and coutrolled entitics

Notes to the financial statements
30 June 2005

Contents

Note 1
Note 2
Note 3
Note 4
Note §
Note 6
Note 7
Note &
Note ¢
Note 10
Note 11
Note 12
Note 13
Note 14
Note 15
Note 16
Note 17
Notz 18
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Note 20
Note 21
Note 22
Note 23
Note 24
Note 25

Summary of significan! accounting poticies
Revenue

Loss from ordinary activities

Income tax

Cuirent asscts - Cash assers

Current pssets - Receivables

Non-current assets — Property, plant and equipment
Non-current assers - Other financial pssets
Curent liabilities — Payables

Current liabilities ~ Provisions

Current liabilitics — Interest bearing liobilities
Non-current liabilities - Provisions
Contributed equity

Accurmulated losses

Financial instrnuments

Remuneration of directors

Remuncration of suditors

Related partics

Investmenl in controlled entities

Reconciliation of loss from ordinary activities ofer income tax (o net cash outflow from operating activities

Segmeni information

Commitments for oxpenditure

Employee benefits

Events occurring after reporting date

Impacis of edopting Australian equivalents to IFRS




QR2x Pharma Pty Limited and controlled entities
Notes to the financial statements

30 June 2005

{continucd)

Notel Summary of significaat accounting policles

This general putpose financial report has been prepared in accordance with Accounting Standards, other authoritative
pronouncements of the Australian Accounting Stendards Board, Urgent [ssues Group Consensus Views and the
Carporations Act 2001,

It is preparcd i accordance with the historical cost convention, except for centain assets which, as noted, are at valuation.
Unless otherwise stated, the accounting policics sdopted are consistent with those of the previcus yeas,

The Australian Accounting Standards Board (AASD) i adopting International Financial Reponting Standards (IFRS) for
application 10 reporting periods beginning on o afier § January 2005, The AASE has issucd Anstrelian equivalents to IFRS
{AIFRS), and the Urgent Issues Group has issued interpretations comresponding 10 JASB interpretations originated by the
International Financizl Reporting Interpretations Committee or the former Standing Interpretations Commnittee. The adoption
of AIFRS wil] be first reflected in the consolidated entity's financiat statements for year ending 30 June 2006, Information
gbout how the transition to AIFRS is being managed, and the key differences in accounting policies that are expected o arise,
is sct out in note 25. -

{a) Golng concern
The consolidated entity has continued to experience operating losses of $4,673,208 and opereting cesh outflows of
$4,327,804 during the ycar ending 30 June 2005 as the consolidated entity continues to focus on the achicvement of
key milestones set out in the funding of its R&D program and operating plan. A3 of balance date, the consolidated
entity hed a deficiency in capitsl 0£$3,771,966 and cash balances of $1,412,133. Tbe continning viability of the
company and its controled entities and their ability to continue as a going concern and meet their debts and
commitments a8 they f211 due is dependent upon:

) the consolidated entity being successful in negotiating and obtaining additional funding, including securing
equity financing and govermment rescarch and development grants based on costinued achievement of key
milestones in the R&AD program; and

(i) The consolidated entity successfully implementing its business strategy and operating plan,

The consolidated entity's short operating history and reliance on future funding and successfully exccuting its
business strategy result in there being significant uncertainty whether ibe consolidated emtity will continue 8s @ going
concern and, therefore, whether it will realise its asscis and setile its liabilitics and commmitments io the normal course
of business and at the amounts stated in the financial report.

However, subsequent to year end, the consolidated entity has negotiated a contract with an investment adviser to seek
funding through private equify placements. Up to $25 million is sought through this round of funding. Hence, the
directors believe that the consolidated entity will be successful in the above matters, and accordingly, have prepared
the financial report on 2 going concem basis. The directors regutarly monitor the consolidated entity’s cash position
and on an on-going basis consider a number of suategic and operational plans and initiatives to cnsure that adequate
funding contimes to be availeble for the consolidated entity to meet its business objectives.

At this time, the directors arc of the opinion that no asset is likely 1o be realiscd for an amount less than the amount at
which i1 is recorded in the financial report 8t 30 June 2005, No adjustments have been made 1o the financial report
refating to recoverability and classification of the nsset carrying amounts or the zmounts and classification of
ligbilities that might be necessary should the Company not continue s a going concern.

{b) Principles of consolidation
The consolidated financial sratementy incorporate the assets and lizbilitics of sl entities controlled by QrxPharma Pty
Limdted as at 30 fune 2005 and the results of all controlled entities for the year then ended. QrwPharma Pty Limited
and its contolled entities tugether are referred to in this financial report as the consolidated eutity. The effocts of all
transections between entities in the consolidated entity are climinated in full.




QRx Pharma Pty Limited end controlled entities
Notes to the financial statements

30 June 2005

{continued)

Note 1 Sammary of significant accounting policies (continued)

)

L

()

it

(b)

o

locome taz

Tax cffect accounting procedures are followed whereby the income tax expense in the staternent of financial
performance is matched with the accounting profit after allowing for perraanent differences, The future tax benefit
relating to tax tosscs or cunmulative timing differences is not carricd forward as an asset unless the benefit is virnally
certain of realisation.

Foreign currency transistion

Transactions

Foreign currency transactions are initially transiated into Australian currency st the rate of exchange at the datc of the
transzclion, Af balance date amounts payable and receivable in foreign currencies are translated to Australian
currency ot rates of exchange cumrent at that date. Resulting exchange differences are recognised in determining the
profit or loas for the year,

Acquisitions of assets

The purchase method of accounting is used for oll acquisitions of assets regardless of whether equity instruments or
other assets are acquired. Cost is measured as the fair value of the assets given up, shares issucd or lisbilitien
undertaken st the date of acquisition plus incidental costs direcily attributable to the acquisition. Where equity
instruments are issusd in an scquisition, the value of the instruments is determiined by reference to the fair vatue of
the assets acquired, including goodwill where applicatle. Transaction costs arising on the issue of equity instruments
are recognised directly in equity.

Recoverable amount of non-current assets
The recoverable amount of an asset is the net smount expected to be recovered trough the cash inflows and outfllows
arising frem its continued use and subsequent disposal.

Where the carmying amount of a non-current asset is greater than its recoverable amount, the asset is written down to
its recoversbls amount. Where net cash inflows are derived from a group of asscts working together, recoverable
amount is determined on the basis of the relevam group of assets. The decrement in the carrying amount is
recognised as an expense in act profit or loss in the reporting period in which the recoverable amount write-down
occurs.

The expected net cash flows included in determining recoverable amounts of non-current assets are not discounted.

Deprecistion of property, plant and equipment

Depreciation is calculated on & straight line basis to write off the net cost of each item aof plant and equipment over its
expected useful life to the consolidated entity. Estimates of remaining useful lives arc made on a regular banis for all
assets, with gnnual reassessments for major items. The expected useful lives are as follows:

Plant & equipment 4 yeary

Trade aod other creditors
These amounts represent linbilitics for goods and services provided 1o the consnlidated catity prior to the end of the
financial year and which are unpaid. The amowns arc unsecured and are usually paid within 30 days of recognition.

Grant income

Grant income i recognised during the year in which the income is received and is disclosed in the results for the
period sgainst related R&D expenditure incurred in the period.

- 10—




QRx Pharma Pty Linited and controtled entities
Notes to the financial statements

30 Jupe 2005

{continued)

Note 1 Summary of significant acconnting policies (continued)

)]

«

o

Employee benefits

(i) Wages and salaries and annual leave

Lisbilities for wages and salaries and anmual leave expected to be settled within 12 months of the reporting date ore
recogmised in other creditors s respect of employers' services up to the reporting date and age measured at the
ammmts expected to be paid when the lisbilities ore settled.

(i) Long service leave
The liability for long service leave expected 10 be settled within 12 months of the reporting date is recognised in the
provision for employce benefits and is measwred in accordance with (i) above.

(i) Employee benefit on-costs
Employse benefit on-costs, including payrol) tax, are recognised and included in employee bcmﬁl liabilitics and
costs when the employee benefits to which they relate are recognised as liabilities.

(v) Equity-based compensation bencefiis
Equity-based compensation benefits are provided to employees via the QrxPharma Employee Share Option Plan,
Information relating to these schemes is set out in note 23,

No accounting entries are made in relation to the QraPharma Employee Shaye Option Plan until options are
exercised, at which time the amounts Teceivable fiom employees are recognised in the statement of financial position
as share capital.

Interest besring lisbilities

Convertible notes are included as a liability based upon the principle value of the notes. The Hability is included in
borrowings until conversion or maturity of the ootes, Interest on the convertible notes is accrued at » rate of 10% p.a.
snd is included in other creditors,

Borrowing costs
Borrowing costs are recognised as expenses in the petiod in which they are incurred. Borrowing costs inchude interest
paid or payable on convertible notes.

{m) Cash

For purposcs of the statement of cash flown, cash includes deposits at call with financial institutions and other highly
liquid investments with short periods to maturity which are readily convertible to cash on hand snd arc subject to an
insignificant risk of changes in value, net of cutstanding bank overdrafis.

Note2 Revenue

Consolidated Parent
1005 2004 2005 2004
s $ H 3
Revenue from outslde the operating activities
interest 71,287 102,503 72,287 101,349

Revenue from ordinary sctivities 72,287 102,503 72,2587 101,349

“]l=-




QRx Pharnm Pty Limmted and controlled entities
Notes to the financial statements

30 June 2005
(continued)
Note 3  Loss from ordinary activities
Consolidated Parent
2008 2004 2008 2004
s s S $

Net expenses

Loss from ordinary activitics before income

tax expense includes the following specific

net expenses!

Expenses

Depreciation

Plant and equipment 29,116 26,955 29,116 26,955
Net foreign exchange loss 16,258 33,814 26,258 33,814
Bomrowing costs
Intetest payable on convertible notes 82,867 . 82,867 -

Research and development expensed 3,547,722 3,157,256 3421847 2,835,884

Research and development gramt (124,875) (115,802) {124,875) (115,802

Net research and developanent 3,422,847 3,041,454 3,422,847 31,041,454

Noted Iecome tax
Consolidated Parent
2005 2004 2005 2004
§ L] 5 S

(2) Income tax expense
The income tax expense for the financial period
differs from the amonnt calculated on the
operating loss. The differences are recontiled
a3 follows:
Opermting loss before income tax {4,673,209) (4,219,967) (4,673,109) (4,221,818}
locome tax caleulsted at 30% {1,401,963) (1,265,990) (1,401,963) {1,266,545)
Tax effect of permanent differences

Sundry - - - -
Income tax adjusted for permanent dilferences {1,401,963) (1,265,990) (1,401,963) (1,266,545)
Benefit of tax losses not recognised 1,401,963 1,265,990 1,401,96) 1,266,545
Iacome Lax expense - - - -

(b) The directors estimate that the potential

future income tax benefit at 30 June 2005 in

respect of tax losses and cumulative timing

differences not brought to account is 4,031,072 2,629,109 4,031,072 2,629,109

This bencfit for tax losses wiil only be obtained if:

(i) the consolidated entity derives future assessable income of a nature and of an amount sufficient to enable the
benefit from the deductions for the losses to be realised, or

(ii) the consolidated entity contirues to comply with the conditions for deductibility imposed by tax legislation, and

(iif) no changes in tax Icgislation adversely affect the consolidated entity in realising the benefit from the deduction for
the losses
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QRx Pharma Pty Limited and controlled entities
Notes to the financial statements

30 June 2005
{contirued)
Note 4 Income tax (continued)

Tax consolidation legisiation

QrxPharma Pty Limited and its wholly-owned Australian subsidiaries have inplemented the tax consolidation

legislation es of 7 December 2002. The Austrslian Taxation Office has been notified of this decision. The wholly
owned controlled entities in the QrxPharma Pry Limited group are dormant companies and no current or deferred tax
amounts are expected to srise. As a consequence, QraPharma Pty Limited will recognise current and deferred tax
amounts relating to its own transactions, cvents and batances.

Note$  Current assets — Cash assets

Cash at bank and on hand

Note 6 Current assets - Recelvables

GST Receivable
Other assets

Note?7 Non-current assets — Property, plant and equipment

Flant spd equipment

Piant and equipment- at cost
Less: Accumulated depreciation
Total plant and equipment

Recounclliations

Consolidated Parent
2005 2004 1005 2004
H $ s 5
1,412,133 3,654,256 1,412,133 1,654,256
Consolidated Parem
2005 2004 2008 2004
H H $ s
. 9,752 - 9,752
. 3,000 - 3,000
- 12,752 - 12,752
Consolidated Parent
1008 2004 1008 2004
$ h 3 s S
108,277 97,252 109277 97,252
{60,947) {31,831) (60,947 (31,831)
48,330 65,421 48,330 65,421

Recontifistions of the carrying amounts of each class of plant and equipment at the begirming and end of the current

financial period are sct out below,

Consolidated

Carrying amount at 1 July 2004
Additions

Depreciation expense (note 3)
Carrying amount st 30 June 2005

Parent entity

Carrying amount st | July 2004
Additions

Depreciation expense (note 3)
Carrying amount at 30 June 2005

Plant & equipment
$

65,421
12,025
(29,118)

48,330

65,421
12,025
(29,116)

48,330
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QRx Pherma Pty Limited and controlled entities

Notes to the financial statements
30 June 2005
(contirmed)

Note8 Nop-current assets - Other financial assets

Caonsolidated Parem
1008 2004 2005 2004
H H s $
Shares in controlled entities - - 500,570 500,570
Less: provision for write down (o recoversble
amount - - {500,570} (500,750}
Note9  Current llabilities — Payables
Consolidated Parem
2005 2004 2005 2004
s s H H
Trade creditors 587,366 400,774 587,366 400,774
Other crediton 143,847 125,932 243,847 125,932
Payable to controlled entitics - - 27,700 27,700
831,213 526,706 838,911 554 406
Note 10 Current labilities - Provisions
Consolidated Parent
1005 2004 2005 2004
s 3 s s
Employec entitlements (note 23) 17,000 17,971 17,000 17,971
Note 11 Current lisbilities — Interest bearing liabilities
Consolidated Parent
1008 2004 2005 2004
5 $ H S
Convertidle notes 2,139,318 - 1,139,315 .

The parent extity issued 2,500,000 convertible notes in two trunches. The notes are couvertible into Series B preference
shares at the option of the holder, or mandatorily on occurvence of qualificd financing, being the rising of grester than
$15 miflion of funds. The conversion price of each convertible note is to be determined by the issue price of the Series B

preference ghares.

The notes ere repayable on 317 Decernber 2005 of rolled-over for o funther 12 month period, subject to the approvel of
the notz-holders. As at batence date, munagement ase of the opinion that the notes wilt be rolled-over.

Interest accrues daily et rate of 105 per anmum. Any unpaid intcrest will be capitalised apunuaily into the underlying note
balance, The unpaid interest will be convertible into Series B preference shares.
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QRx Pharma Pty Limited and controlled entitics

Notes to the financial statements
30 June 2005
{contioued)

Note 12  Non-current liabilities - Provisions

Consclidated Parent
2005 2004 1005 2004
s $ s $
Dividends on preference shares 2,244 891 1,199,547 2,244 891 1,199,547

Dividends on preference shares
Provision is made for the dividend payable on preference shares, Dividends arc accrued daily ot a rate of 10% p.s. Any
unpaid dividends are compounded tm an anmsal basis an the anniversary of the preference share issue. Dividends are paid

when declared by the board of directors,

Movement in provision for dividends
Cousolidated and parent 2005 s
Curying amount at start of the yrear 1,199,547
Additional provision recognised 1,045 344
Carrying amount et end of the year 2,244,891

Note 13 Contributed equity

Porent Parent Parent Parem
2005 2004 2005 2004
Shares Shares 3 5
(a) Sharc capital
Ordinary shares — fully paid {d} 7,318,500 7,243,500 629,435 671,054
Series A preference shares — fully paid (¢) 10,249,142 10,249,142 9,898,217 9,898,217
17,567,642 17,492,642 10,527,652 10,569,271
(L)) Movements in ordinary share eapital:
Issue
Date Detatls ' Shares Price $
1 July 2003 and
30 hune 2004 Belance 7,243,500 671,054
19 July 2004 Exercise of 2003 options - Note () 10,000 3018 1,500
18 September 2004 Exercise of 2003 options - Note (f) 10,000 $0.15 1,500
18 Scptember 2004 Exercise of 2003 optioas - Note {f) 20,000 $0.15 3,000
29 September 2004 Exercise of 2003 oplions - Note (f) 5,000 $0.35 750
30 March 2005 Exercise of 2004 optioas - Note (f) 30,000 $0.15 4,500
682,304
Less: Transaction costs arising on share issuc (52,869
30 June 2005 Balance 7,318,500 629,435
© Movements in non-redeemable, convertible preference shares:
Lssue
: Date Detalls Shares Price ]
1 July 2003 Opening batance 5,641,194 5,341,627
1 October 2003 Series A preferred share issuance — Note (c) 4,607,948 $1.00 4,607,948
Less: Transaction costs arising on issuc of shares {31,358)
' 30 June 2004 and
30 June 2005 Balance 10,249,142 9,898,217
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QRx Pharma Pry Limited and controlled entities
Notes to the financial statements

30 June 2005
{continued)

Note 13 Contributed equity {continued)

(% Ordinary shares

Each ordinary shareholder mointains the right, when present in pevson or by proxy or by attomney at any general meeting
of the Company the right to cast one vote for each ordinary share held {subject to any agreement between the Company
and 3 Member effecting the voting rights sttaching to any share).

Ordinary shares entitle the holder 1o panticipats in dividends and the proceeds on winding up of the Company in
proportion to the number and amounts paid on the shares beld, subsequent to the satisfaction of preferred sharcholder
rights as included in the sharcholder deed dated 6 December 2002,

{®) Series A preferred shares

Non-redeemable, convertible preferred sharcs entitle the holder to have priority over ordinary sharcholders upon
liquidation of the company or in the event of an initial public offering, and each preferred shareholder maintains the right
to receive cunmilative dividends if the Company declares and pays discretionary dividends in respect of ordinary shares.
Upon liquidation of the company, preferred shareholders ate entitled to n liquidation preference cqual to 10% of the issue
price per annum puy all accrued but unpaid dividends.

Om | October 2003, 4,607,948 Series A preferred shares ($1.00 per share) were issued for a total consideration of
$4,607,948,

()  Optiony
Each option granted to founding sharcholders on 19 September 2002 is exercisable inomediately on issue. When

exercisable, each option is convertible into one ordinary share and entitles the holder to the same ordinary share nghts os
noted above.

[nformation related to the QRxPharma Employce Option Plan, including details of options issued, exercised and lapsed
during the financial year and options outstanding at the end of the financial year are set out in note 23,

Each Serics A Preferred Shore carries the right to receive any document or information an Ordinary Share carries the
right to receive, and hay the same right to attend end speak a2 the genrral meeting of the Company and the same aumber
of votes as if each preferred share were converted into Qrdinary Shares, as per terms inctuded in the shareholder decd
dated 6 Drecember 2002.

Note 14 Accomulated losses

Consolidated Parent
2005 2004 2005 2004
s s S i
Accurnulated losses at the begiming of the
financial year (8,581,066) (3,161,552) (8,608,766 (3,187,401}
Net loss for the year {4,673,208) (4.219,96T) (4,673,208} (4,221,818)
Dividends provided for (1,045,344} (1,199,547} (1,045,344) (1,199,547}
Accurmulated losses ot the end of the financial
year 14,299,618 8,581,066 14,327,318 8,608,766

-




QRx Pharma Pty Limited and coawolled entitics
Notes to the financial statements
30 June 2008

(continued)
Note 15 Financlal instruments

() Credit risk exposures

The credit risk on fmancial asscts of the consolidated emity which have been recognised on the statement of financisl
position, other than investment in shares, is generelly the carrying amount, net of any provisions for doubtful debts.

(b) Interest rate risk exposures

The consolidated entity’s cxposure to interest rate risk and the effective weighted average interest rate by maturity

periods is set out in the following table.

Exposures trisc predominantly from assets and lizbilities bearing varieble interest rates as the company intends to hold

fixed rate assets and liabilities to maturity.

1005 Notes
Finsncial sssets

Cash 5
Weighted average interest rate

Trade and other payzbles

Convertible notes [}
Weighted average interesi rate

Net financial assets (liabilities)

2004

Financial assets
Cash
Receivables 6

h

Wcighmd average interest rate

Financial labilities

Finaneial Jiabilldes
Trade and other payables 9

Net financial assets (lisbilities)

(¢} Net Iafr value of financia! asscts and labilities

slatemetoiy.

Flxed
futerest
Floating rate Non-
Interest omioring interest
Rate in>1year bearing Total
s ) 5 s
1,412,133 - - 1,412,133
1412,133 - - 1,412,133
5.1%
- - 831,213 831,213
- 2,139,315 - 2,139,325
- 2,139,125 831,213 2,910,538
10%
1,412,133 (2,139,325) (831,213) {1,558, 405)
3,654,256 - 3,654,256
- 12,752 12,752
3,654,256 12,752 3,667,008
4.05%
. . 526,706 526,706
- - 526,706 526,706
3,654,256 . (513,954) 3,140,302
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QRx Pharma Pty Limited and controlled entities
Notes to the financial statements

30 June 2005

(continued)

Note 16 Remuneration of directors

Directors Directors
of pareat of parent
eatity cotity
2008 2004
s s
Income paid or payable, or otherwise made available, to directors by entities
in the consolidated entity and related parties in connection with the
management of sffairs of the parent entity or its coutrolled entities, 358,553 324,430
2005 2004
Number Number
The sumber of parent entity directors whose total income from the parent
entity or related parties was within the specified bands ere as followa:
$0-59,999 6 4
. $120,000-3329,999 - 1
$350,000-3359,999 1 -

Options are grantcd over ordinary shares to cerain directors pursuant to the Company’s Employee Share Option Plan,
detnils of which are set out in note 23.

Four directors of the parent entity received remmuneration of nil (2004: nil).
Note 17 Remuneration of auditors

Consclidated Parent
1005 2004 2005 2004

During the year, the following amounty were
paid to the suditor of the parent entity:

Assurance services
1. Audit services
Fecs paid to PricewaterhouseCoopers
Australian firm
Audit of the financisl report 16,000 14,000 16,000 14,000

. 2. Qther assurance services
Fees paid to PricewaterhouseCoopers
Australian firm
Prepamtion of financial statements 6,000 6,000 6,000 5,000
IFRS accounting scrvices 1,000 2,000

24,000 20,000 14,000 20,000

Taxation services
Pees paid to PricewatethouseCoopers
Australian firm
Tax compliance and consulting services,
inchuding preparation of company tax
retrums 43,400 17,800 43400 17,800

67,400 37,800 67,400 37,800
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Note 13  Related parties

QRx Pharma Pty Limited and controlled entities [

Notes to the financial statements
30 Juns 2005
{continued)

Directors
The names of persons who were directors of the corpany at any time dusing the financial year arc a3 follows:

M Quinn

GW Pace

MS Hirshom
G Savage

DA Henderson
R Creswell

D Suack

Al of these persons were also directors during the year ended 30 June 2004, with the exception of R Cresswell and D
Stack,

Remuneration .

Information on remunerstion of directors is disclosed in note 16.
Transactlons of directors and director related entlitles concerning shares

Aggregate numbers of shares and share options of QrxPharma Pty Limited ocquired by directors or their director-related
cntities from the company during the financial year:

12008 2004
Number Number
Acquisitions
Series A preferred shares - 3.293,907
QRx Employee Option Plan options over ordinary shares 340,000 -

The cstablishment of the QraPharma Pty Limited Employee Share Option Plan was approved by sharcholders and the
terms and conditions of the plan are described in note 2). All other wransactions relating to shares and options of the
company were on the same basis as similar transactions with other sharcholders.

The directors and their related parties had the following interests in the share capital 2nd aptions ar the end of the

financial year:
1004 2004
Number Nurnber
Ordinary shares - vested 1,092,400 1,092,400 .
Ordinary shares - non-vested 888,600 888,600 i
Series A preferred shares 1319.192 7,119,792
Options over ordinary shares 340,000 -

Qther transactions with directors snd director related entitles

During the year, the consolidated entity issued 2,500,000 convertible notes in two tranches, These convertible notes were
taken up by the directors or their director related entities. These notes were issued on normal commercia) terms and
conditions.

A director, Mr D Stack, is the owner of the firm Stack Phammceuticals. Stack Pharmaceuticals has provided research and
developroent services to QrxPharma Pty Limited for several years on normal commercial erms and conditions.

A director, Mr D Henderson, is a director of Uniquest Pry Limited. UniQuest Pty Lirmited is a significant sharcholder of
the company, owning 3,612,500 vested ordinary shares as a1 30 Junc 2005. During tho year, the conpany paid fees to
UniQuest Pty Limited for the research, development and commercialisation of patented technology. Total fecs paid w0
UniQuest Pty Limited during the year was approximately $133,500 (2004: $507,000).
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QRx Pharma Pty Limited and controlled entities

Notes to the financial statements
30 June 2005
{continued)

Note 18 Related parties (continued)

A director, Mr G Savage, is a director and sharcholder of ST Menagement Pty Limited. ST Management provided ad-boc
consulting services (o the consolidated entity throughout the year. The consulting services were provided on normal
commercial terms and conditions;

Aggregate amounts of each of the above types of other transactions with dircctors and their director-related entitics:

1008 2004
S 5
Interest expense 50,644 -
Rescarch and developrent 195,872 507,000

Aggregate amounts payable 1o directors and their director-relsted entitics at balance date relating to the above types of
other transactions:

2005 2004
[ s
Current liabilities 1,362,608 -

Wholly- owned group
The wholly- owned group consists of QrxPharma Pty Limited and its wholly- owned coatrotled entities, Lynx Pty Limited
and Haempatch Pty Limited. Ownership interests in these controlled entities aro sct out in note 19,

Aggregate amounts payable to entitics in the wholly owned group st balance date

2005 2004
s 3
Current payable 11,700 27,700

Otber related parties

During the year, the company directly engaged and contracted the services of certain sharcholders in relation to the
ongoing rormal course of business operations. Total amounts paid to shareholders for contracted services rendered during
the year amounted o $368,116 (2004: $348,668).

Note 19 Invesiment in controlled entities

Name of entity Country of Equity bolding
Incorporation  Class of shares
2008 2004
e %
Lynx Pty Limited Australia Ordinary 100 100
Heermpatch Pry Limited Australia Ordinary / 100 100

Prefersed
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QRx Pharma Pty Limited and controlled entities
Notes to the financial statements

30 June 2005
(continucd)
Note 20 Reconclliation of loss from ordinary activitics after iIncome tax to net cash outflow from
operating activities
Consolidated Parent
2008 2004 2008 2004
s 5 s 3
Loss from ordinary activities after income tax (4,673,208) (4,219967)  (4,673,208) {4.221,818)
Deprecistion and amortisation 29,116 26,955 29,116 26,955
Decrease in other operating assets 12,752 46,495 12,752 46,495
Increase in trede creditors and accruals 304,507 204,056 304,507 204,056
(Decrease) increase in other operating liabilities (97} 11,466 {9711) 11,466
Net gutflow from operating activities 4,327,804 1,930,995 4,327,804 3,932,846

Note 21 Segment informatlon

The company’s operations duting the year were predominantly in Ausiralia. The company operutes in only cne market
segrment, that of the research and development of biopharmaceutical products for commercial sale,

Note 22 Commitments for expenditure

On 25 January 2005, the Company entered into a contract with Bresagen for services in connection with securing
government grants to fund the research and developmenr ectivities being undertken by the company. The tot)
cormmitted future fees as at 30 Junc 2005 are spproximately §97,945,

On 21 February 2005, the consotidated entity entered into a development agreement with CIT to conduct s toxicity study.
‘The committed future development fee as at 30 June 2005 was $213,782. The term of this contract is such that these
conuuitted fimds are expected to be paid in the next 12 months.

Note 23 Employee benefits

Consolidated Parent
2005 2004 2005 2004

5 ] s $
Enwployee beuelits and relnted on-costs
liabilitles
Provision for employee benefits - current
(notz 10) 17,000 17,971 17,000 17,971

Numbers Numbers

Employee numbers
Average nunber of employces during the
finnncial year 3 4 3 4

QrxPharma Pty Limited Employee Share Option Flan (ESOP)

The ESOP was established to enable QrxPharma fo grant options over shares to employces and consultants of the
economic entity, subject to local regulations. Under the ESOP, the Board may invite applications for options from
directors, full time or part time cmployees and consultants of QRxPharma having regard to the employee's position,
services provided by employee, record of employment or service, potential contributions and any other matters which
indicate the employee’s merit. The exercise price in respect of an option granted shall be the market price for » share
prevailing at the fime of grant unless the Board decides otherwise. Options will lapse if they are not exercised before
the expimtion date or if the option holder leaves the employment of QRxPharma, The Board reserves discretion to
waive the laner provision.




QRx Pharma Pty Limited snd controlled entities
Notes to the financlal staterents

30 June 2005
{continued)

Note 23

Employee benefits (continued)

Options granied under plan carry oo dividend or voting rights. The vesting period for each option is 4 years, 25%
vesting sfter 12 months from date of grant and the balance vesting monthly over the renrining 36 mounth period. When
exercisable, each option is convertible into one ordinary share and entitle the holder to the same ordinary share rights
as set out i Note 13,

Set cut below are summaries of options granted under the plan.

Grant date

Expiry date

Consolidated and parent entity - 2008

19 December 2002
19 February 2003
19 February 2003
21 November 2003
1 Deccrnber 2003
15 December 2003
24 February 2004
24 February 2004
24 February 2004
25 February 2004
19 May 2004

7 Junc 2004

24 June 2004

13 July 2004

14 July 2004

16 March 2004

17 Augusi 2004

19 October 2004
18 May 2005

19 February 2005

19 December 2012
19 February 2006
30 September 2004
21 November 2005
1 Decermber 2006
15 December 2013
24 February 2014
24 Febroary 2007
24 February 2014
24 February 2014
19 May 2014

7 June 2014

24 June 2014

13 huly 2014

14 July 2014

16 Morch 2014

17 August 2014

19 October 2014
18 May 2015

19 February 2015

Consolidated and pareat entity ~ 2004

19 December 2002
19 February 2003
19 February 2003
21 November 2003
I December 2003
15 December 2003
24 February 2004
24 February 2004
24 February 2004
25 February 2004
19 Moy 2004

7 June 2004

24 June 2004

19 December 2012
19 February 2006
30 Scpternber 2004
21 November 2005
I December 2006
15 December 2013
24 February 2014
24 February 2007
24 February 2014
24 February 2014
19 May 2014

7 June 2014

24 Junc 2014

Exercise
price

$1.50
$0.15
$0.15
$0.15
50.15
$0.15
50.15
$0.15
$1.50
$0.15
$0.15
$0.15
$0.15
§0.15
$0.15
$0.15
30.15
30.15
3015
5015

SLSO
50.15
S0.15
$0.15
s0.15
s0.15
$0.35
$0.15
$1.50
$0.15
$0.15
30.15
50.15

Balance Issued Exercised Cancelled  Balance
atstartof during the duringthe duringthe atend of
the year year year year the year
Number Number  Number Number Number
100,000 . . (60,000} 40,000
40,000 - - - 40,000
45,000 (45,000) - -
5,000 - - - 5,000
20,000 - - - 20,000
50,000 - - - 50,000
15,000 . - (19,000 5,000
10,600 - - - 10,000
20,000 - - - 20,000
5,000 - - - 5,000
25,000 - - - 25,000
200,000 . {30,000)  {176,000) -
20,000 - - - 20,000
- 50,000 - - 50,000
. 40,000 - - 40,000
- 10,000 . - - 10,000
- 20,000 - - 20,000
- 100,000 . - 100,000
- 240,000 - - 240,000
- 150,000 - - 150,000
555000 610,000  (75,000)  {240,000) 830,000
100,000 - - - 100,000
40,000 - . . 40,000
45,000 . - 45000
- 5,060 - . £,000
- 20,000 . - 20,000
- 50,000 - - 50,000
- 15,000 . - 15,000
- 10,000 - - 10,000
. 20,000 - - 20,000
- 5,000 - - 5.000
_ 25,000 - . 25,000
- 200,000 - - 700,000
- 20,000 - - 20,000
185,000 370,000 - - 555,000
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QRx Pharma Pty Limited and controlled entitics
Notes to the financial statements

30 June 2605

{continued)

Note 24 Events occurring after reportiog date

Since balance date, the consolidated entity has entered into a contract with an investment adviser (o act as exclusive
placement agent for the sale of tho entity’s shares to private investors. Up to $25 millioa is sought through this round of
funding znd is expecied to be secured prior to December 2005, The financial effect of the above hes not been brought to
account at 30 June 2004,

Note 25 Impacts of adopting Ausiralian equivalents to IFRS

The Austrslian Accounting Standards Board (AASB) is adopting International Financial Reporting Standards (IFRS) for
application to reporting periods beginning on or after | fanuary 2005, The AASD has issued Australian equivaients to IFRS
(AIFRS), and the Urgent Issucs Group has issued interpretations corresponding to LASB interpretations originated by the
International Financial Reporting Interpretotions Committee or the former Standing Interpretations Commitice, The adoption
of AIFRS will be first reflected in the consolidated entity's financia! statements for the year ending 30 fune 2006.

Entities complying with AIFRS for the first time will be required to restate their comparntive financial statements to amounts
reflecting the application of AIFRS to that comparative period. Most adjustments required on transition (o AJFRS will be
made, retrospectively, against opening retained eamings as at 1 July 2004,

Management have anstysed all of the AIFRS and have identified the accounting policy changes that will be required. In
some cases choices of accounting policies are nvaileble, including elective exemptions under Accounting Standard AASB |
First-time Adoption of Australiar Equivalerss to International Financial Reporting Standards. These choices have been
analysed to deteemine the most appropriate accounting policy for the censolidated entity.

The known or reliably estimable impacts on the financial report for the year ended 30 June 2005 had it been prepared using
AIFRS are set out below.

Although the adjustments disclosed in this note are based on management's best knowledge of expected standards and
interpretations, and current facts and circumstances, these may change. For example, smended or additional standards or
interpretations may be issued by the AASB and the IASB. Therefore, until the company prepares its first full AIFRS
financial statements, the possibility cannot be excluded that the accompanying disclosures may have 1o be adjusted.

(#) Equoity based compensation benefits

Under AASB 2 Share-based Payment, from 1 July 2004 the group is required to recognise an expense for thosc options thal
were issued to employees under the QrxPharma Employcee Option Plan afier 7 November 2002 but that had not vested by |
January 2005.

This will result in b change to the current accounting policy under which no expense is recognised for equity-based
compensation, If the policy required by AASB 2 had been applied during the year ended 20 June 20035, the consolidated and
prrent entity accumulated losses at 30 June 2005 would have been $3,334 higher with a corresponding increase in the share-
based payment reserve. For the year ended 30 June 2005, the consolidated entity’s employee benefits expense would have
been §$18,934 higher with a corresponding increase in the net movement in the share-based payment reserve.

(b) Finsncial instrumenty

The group will be taking adventage of the exemption aveilable under AASB 1 to apply AASB 132 Financial Instrumenis:
Disclosure and Presentation and AASB 139 Financlal Instruments: Recognition and Measurement only from | July 2005.
This allows the group to epply previous Australian generally accepted accounting principles (Ausiratian GAAP) to the
comperative information of financial instruments within the scope of AASB 132 and AASB 139 for the 30 June 2006
financial report.

Under AASB 132, the current clssification of the preference shares will change from equity to debt. The current
classification of the remaining financial instruments issued by the company would not change.

Lnder AASB 139, investments in loans and receivables and financial liabilities classifications will remain unchanged.

Measurement of these instruments will initially be at fair volue with subsequent measurement at amortised cost, using the
effective interest rate method.
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30 Juee 2005

(contimued)

Note 25 Impacts of adopting Australian equivalents to IFRS (continoed)

This will result in a change to the current ecoounting policy, under which financial nssets are casried at the lower of cost and
recoverable amount, with changes recognised in profit or loss.

As a result of the application of the exemption referred 1o above, there would have been ne adjustment to classification or
measurement of financial assets or linbilities from the epplication of AIFRS during the year ended 30 June 2005. Changes in
classification and measurement will be recognised from 1 July 2005.

(¢) Reclassification of other income

Under AIFRS, foreign exchange gaims, govermment grants and gains on debt defeasance are classified as other income. This
is in contrast to the current Australian GAAP teatment under which such itemns are classified as revenue or &s 8 deduction to
expenses.

1f the policy required under AIFRS had beew applied during the year ended 30 Junc 2005, the research and development

expenses and the general and administration expenses in both the consolidated entity and parent extity would bave been
. $124,875 and $102,451 higher respectively and consolidated and parent other incorne would have been $227,326 higher.
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Directors’ declaration
In the directors’ opinion:
(2) the financial statements and notes set out on pages 4 to 24 ere in eccordance with the Corporations Act 2004, including

{i) complying with Accounting Standards, the Corporations Regulations 200/ and other mandatory professional
reporting requirements; and

(i) giving a true and [air view of the consolidated entity's financial position a3 ot 30 June 2005 and of their
performance, as represented by the results of their operations and their cash flows, for the financial year ended
on that date.

{b) having regard to the matiers sct out in note 1{a) lo the financial statements, there are reasonable grounds to believe that
the consotidated entity will be able to pay its debts as and when they become duc and payable.

This declaration is pwde in accordance with a revolution of the directors.

-

2

MA Quinn
Director

| sy

QniPharma Pty Limited and controlled entities
|

| y

‘ [ 25 October 2005

|
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Independent audit report to the members GPO BOX 2650
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of QrxPharma Pty Limited and controlled entitles DX 71 Sydney

Austfia
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Telephono +61 T 82646 0000
Feetimile +61 2 B166 9959

Audit opinton

In our opinion, the financial report of QrePhanma Pty Limited;

. gives o true and fair view, bs required by the Corporatioas Act 2001 in Australia, of the financial position of
QrxPharma Pty Limited and the QrxPharma Pty Limited Group (defined below) as at 30 June 2005, and of their
performance for the year ended on that date, and

. is presented in accordance with the Corporations Act 2001, Accounting Standards and other mandatory financial
reporting requirements in Austrelia, and the Corparations Regulations 2001,

This opinion st be read in conjunction with the rest of our audit repory.

Inherent uncertainty regarding continunation as a going concern

Without qualification to the opinion expressed above, attention is drawn to the following marter. As a result of the
muatters described in Note 1(a), there is rignificant uncertainty whether QriPharma Pty Limited end the QrxPharma
Group will be able to continuc 23 going concerns and therefore whether they will realise their assets and extinguish their
liabilities in the normal course of busincas and at the amounts stated in the financial report.

Scope

The finzncisl report and directors' responsibillty

The financial repart comprises the statement of financial position, statemen! of financial pesformance, statement of cash
flows, accormpanying notes to the financial statements, and the directors' declasation for both QrxPharma Pry Limited
(the company) and the QraPhanna Pty Limited Group (the consolidated entity), for the year ended 30 June 2005, The
consolidated entity comprisea both the company and the entitics it controlled during that year.

The dircctors of the conmpany arc responsible for the preparation and true and foir presentation of the financial report in
sccordance with the Corporations Act 2004. Thiy includes responsibility for the maintenance of sdequate accounting
records and internal controls that are designed to prevent and detect fraud end crror, and for the accounting policies and
accounting estimates inherent in the financial repont.

Audit approach

We conducted an independent audit in order 10 express an opinion 1o the members of the company. Our audil was
conducted in accordance with Australian Auditing Standards, in order to provide reasonable assurance a8 to whether the
financial repon is free of material misststement. The natwre of an sudit is influcnced by factors such os the use of
professional judgement, selective testing, the inherent limitations of internal control, and the availability of persuusive
rather than conclusive evidence. Therefore, an sudil canno! guarantee that a!l material misstatements have been detected.

For further explanation of an audit, visit our website hitpi//www,pwe com/aw/fipancialstatementaudiy.

+

We performed procedures to sssess whether in all materia) respects the financial report prescnts fairly, in accordance
with the Corporations Act 2001, Accounting Standards and othtr mandatory financisl reporting requirements in
Australia, a view which is consistent with our understanding of the compauy's and the consolidated entity’s financial
position, and of their performance as represented by the results of their operations and cash flows.

Liabifty ty limitad by the Accountant’s Schems under Lhe Professions) Slandards Act 1994 (NSW)




PRICEAAIERHOUSE(COPERS

We formed our audit opinion on the basis of these procedures, which included:
. examining, on s test basia, information to provide evideace supporting the amounts and disclosures in the
financial report, and

. essessing the appropriateness of the accounting policies and disclosures used and the reasonableness of significant
accounting estimates made by the directors,

Our procedures includs reading the other infonmation in the Anmial Report to determine whether it contains any material
inconsistencies with the financial report.

While we considered the effectiveness of management's internal controls over financial reporting when determining the
matre and extent of onr procedures, our audit was not designed to provide assurance on intermal controls.

Our audit did not involve an analysis of the prudence of business decisions made by directors or rmanagement,
Independence

In conducting our audit, we followed applicable independence requirements of Australian professional ethical
pronouncements and the Corporutions Act 2001,

PricewaterhouseCoopers

- Ol Mol

Andrew Sneddon Syduey
Partner 25 October 2005

—-
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QrxPharma Pty Limited
Directors’ report
30 June 2006

Directors’ report

Your directors present their report on the consolidated entity (referred to hereafier as the Group) consisting of QndPharmma
Pty Limited {referved to hereafter as the company) and the entiies it controlled st the end of, or during, tha year ended 30
June 20086,

Directors
The tollowing persons were directors of QrxPharma Ply Limited during the whols of the financial year and up to the dale of
this repont:

M A Quinn

G W Pace

M S Hirshomn

G Saveage

D A Henderson

D Stack

D Creswell {Resigned 10 February 2006)

Principal activities -
During ihe year the principal continuing activities of the Group consisted of tha development and commercialisation of
blapharmaceutical products based on Australian research and targeting the US market.

Dividands - QrxPharma Pty Limited

No dividends were pald or declared since the stant of the financial year. Dividends on preference shares accrued n 2005
of $1,045,344 were rectassified o financial llabllities as adjustment on adoption of AASB 132 and AASE 139 at 1 July
2005.

Reviow of operations
The consofidated entity has made a logs from ordinary acfivities after income Lex for the year of $3,510,503 (2005: loss of

$4,797,049),

Significam changes In the atata of affalrs
There were no significant changes In the state of affalrs of the consolidated entity that eecurred during the financial year
under the raview.

Matters subsequent to the end of the financlal year
Management are prepasing to list on the Australian Stock Exchange in April 2007. The accounts for the 6 months ended
31 December 2006 will be used as historical Information in praforma accounts.

No other matter of circumsiance has arisen since 30 June 2006 that has significantly affected, or may significantly affect:

{a) the Group's operations In future financlal years, or
{o) the resutts of those operations In future financial yeers, or
{ch the Group's state of affalrs in future firancial years.

Likely developments and expected resuits of operations

Infermation on likely developmants in the operations of the Group and the expected results of operations have not bean
included in this anaual report because the directors beileve it would be likely 1o result in unreasonable prejudice to the
Group.

Environmental regulation
There are no panicutar and signilicani environmental regulations under a law of the Commonweaith or of a State or
Temitory affeciing the Group.

Share options granted to directors i
No oplions over unissusd ordinary shares of QndPharma Pty Limited ware granted during or since the end of the fnancial
year to any of the directars of the Company and consolidated entity,

-1-




QrxPharma Pty Limited

Directors’ repont

30 June 2006
{continued})
Shares under option
Unissuad ordinary shares of QrxPharma Pty Limitad under option at the date of this report are as follows:
tssue price of Number under

Dato options granted Expiry date shares option
19 December 2002 19 December 2012 $0.30 40,000
24 Fabruary 2004 24 February 2013 $0.15 3.920
24 Febryary 2004 24 February 2014 $0.30 10.000
24 February 2004 24 February 2014 $0.15 6,875
25 February 2004 24 February 2014 $0.15 1,060
18 March 2004 18 March 2014 $0.15 10,000
18 May 2004 19 May 2014 $0.15 25,000
24 Juna 2004 24 June 2014 $0.15 20,000
13 July 2004 13 July 2014 $0.156 50,000
14 July 2004 14 July 2014 $0.15 40,000
17 August 2004 17 August 2014 30.%5 20.000
19 October 2004 19 Oclober 2014 $0.45 784,248
19 February 2005 18 February 2015 $0.15 150,000
18 May 2005 18 May 2015 5015 240,000
21 Seplember 2005 21 September 2015 $0.15 1100800

—1 512,003

Shares Issuad on the oxercise of options

The following ordinary sharas of QriPharma Pty Limited were issued during the year ended 30 June 2006 on the exercige
of options granted under the QnPharma Employee Option Plan. No further shares have been (ssued sinca that date. No
amounts are unpald on any ol the shares.

Issue prica of  Number of sheres

Date options granted shares Issuad

21 November 2003 $0.15 5,000

15 December 2003 $0.15 50,000

24 February 2004 $0.1% 8,125

19 Qctober 2004 $0.15 —_ 207098
270,221

Insurance of officers

During the financial year, the company made, in respect of the directors and officers of the company an agreemsm for
indemnifying agalnst a abillty incumred as an officer, including costs and expenses in successfully defending tegal
proceedings. Insurance premiums have been paid in respect of Directors’ and Officers Liabllity Insuring against a liability
arising in the United States, incurred as an officer for the costs or exponses to defend legal proceedings. The terms of that
policy prohibits disclosure of the premiums paid and the oxtent of risks insured.

Proceadings on behalf of the company

No person has applled to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings on
behalf of the company, or to intervene in any proceedings to which the compary is a panty, for he purpose of taking
responsibility on behatf of the company for all o par of those proceodings.

No proceedings have been brought or intervenad in on behalf of the company with leave of the Court under section 237 of
the Corporations Act 2001.




QmxPharma Pty Limited
Directlors’ report

30 Jung 2008
(continued)

Auditor's Independence declaration
A copy of the auditor’s Independence declaraion as required under section 307C of the Corporations Act 2001 is set out

onpage 4.

Auditor
PricawatarhousaCoopers continues in office in accordance with section 327 of the Corporations Act 2001.

This report 's made in accordance with a resolution of directors.

iy -

M A Quinn
Director

&7




QrxPharma Pty Limited
Directors’ report

L
PRICEWATERHOUSE(COPERS

Darting Park Tower 2

201 Sussax Street

GPO BOX 2650

SYDNEY NSW 1171

OX 77 Sydnay

Australia

WWAV. DWE., Corm/ay
Telophons +61 2 8266 0000

Auditor's Independence Declaration Facsimile +81 2 8266 9999

As lead auditor for the audi of OrPharma Pty Limited for the year ended 30 June 2008, | declare thal, to the besl of my
knowledge and belisl, there have been:

(a) no contraventiona of the auditor independence requirements of the Corporations Act 2001 In relation to the
audit; and
{b) no contraventions of any applicable cods of professional conduct in relation to the audit.

This deciaration is in respect of QrdPharma Pty Limited and the entities it controlled during the period.

Ao LA

Androw Sneddon Sydney
Partner Date: 5 L/ (D] 7
PricewaterhouseCoopers

Liabllity imited by 8 scheme approved under Professionat Standards Legisiation
4-




QrxPharma Pty Limited acn 102254 151
Annual report - 30 June 2006

Contents

Financial report
Incoeme statements 8
Balance sheets 7
Statements of changes in equity 8
Cash flow statements ]
Notes to the financial statements 10
Directors’ doctaration M

Indepondent audit report to the members as

This financizl report covers both QrPharma Ply Limited as an individual entlty and the consclidaled entity consisting of
CsxPharma Pty Limited and its subsidiarias. The financial report is presented In the Austratian currency.

QnPharma Pty Limited is a company limited by shares, incorporated and domiciled in Australia. Its rogistared office and
principa) place of business is:

QrxPharma Pty Limited
Suite 401, 35 Lime St
Sydney NSW 2000.

A description of the nature of the Group's operations and ils principal activities Is included in tha directors’ report on pages
1-3, which is not pant of this financial report.




Ravenue from continulng operations

Research and davelopment
Marketing

General and administration
Finance cosls

Loss before income tax

Income tax expense

Loas for the war

QrxPharma Pty Limited
Income statements

For the year ended 30 June 2008
Consolidated Parent
2008 2005 2006 2005
Notes $ $ $ s
s 18,362 12,287 18,382 72,287
6 (1,060,320) {3.422 84T (1,060,320) {3.422.84T)

{178,837) {617,841) (178,837) {817,841}
(595,059) (745,781) (595,059) (145.781)
7

—{1,694,649) —{1.594,649)
(3,510,503)  (4.797.048)  (3,510,503) (4,797,049}

7 .
2510503 __(4707.049) _ {3.910.503) _ (4791049

The above income statemenls should be read in conjunction with the accompanying notas.




ASSETS

Current assstis

Cash and cash equivatents
Total current assets

Non-current assets

Other financial asgets
Propenrty, ptant and equipment
Total non-current assets

Total asseta

LIABILITIES

Curront tiabllitlos

Trade and other payables
Borrowings

Tota! current liabilitles

Non-current llabllitles
Borrowings

Provisions

Tolal non-curent liabifities

Total llabilities
Net llabliities

EQUITY
Coniribuled aquity
Reserves
Accumulated lossas

Total deficioncy in capitat

Noles

"
i2

13
14

15
16(a}
16(b)

GrxPharma Pty Limited

Balanco shoots

As at 30 June 2006
Consoligated Parent
2008 2005 2008 2005
$ S $ $
248749 1412133 _ 248711 __ 1412133
248711 1412133 _ 248711 __ 1412333
48,330 i8.342 5&.3;0’
18,342 48330 18,342 _43.330
267083 1460463 267,053 __ 1480453
599,480 765,346 627,188 783,046
2195563 _ 2222182 __ 3993563 __ 2222102
3785081 _. 2887538 __ 3822751 _ _J.015.238
13,574,115 - 13,574,115 -
- 2244800 - ___ 2244801
13.574.115 2.244 891 13.574.415 2,244,691
7369968 _ 5232420 _ 17,306,886 __ 5260120
1710201 __(3.771.966) _{317,120813) __(3799.666)
669,960 10,527,652 669,968 10,527,852
161,881 123.841 161,881 123,841
(12933802 _{14.423.4 2 1
(17,102,413) {3,771,966) (17,129,813) (3.799.866)
L12102013) 2770060 (17129699 . (.790.666)

The above batance sheels should be read in conjunction with the accompanying notes.




Notes

Total equity / (deficlency In capital) at tha
beginning of the financial year
Adjustment on adoplion of AASB 132 and
AASB 139 to:

Preference shares 13
Rostated eguity ! {deficiency In capital) at
the beginning of the financlal year

Loss for the year
Transactions with equily holders in their

capacily as equily holders:

Contributions of equity, net of lransaclion costs 15
Employge share options 16
Dividends

Total deficiency In ¢apital 81 the end of the
financial year

QrxPharma Pty Limited

Statements of changes in equity
For the year anded 30 Juno 2006
Consolidated Parent
2008 2006 2008 2005
$ $ $ $

40,533 (41.619) 40,333 (41,619)
38,040 123,841 38,040 123.841

- -

- _(1.045349)
T8573 __ (963122 __ 78573 ___(963.12)

(L0201 _ (771.966) (1712981 _ (3.799.666)

The shove statements of changes in equity should be read in conjunction with the accompanying notes.



Cash flows from operating activities
Payments to suppfiers and amployees
(inclusive of goods and services tax)

Intarest received

RAD grant recaived

GST tax refund

Not cash outflow from operating activities

Cash flows from Investing activities

Payments for property, plant and equipment
Not cash cutflow from investing activitiss

Cash flows trom financing activitios
Proceeds from borrowings

Proceeds from issues of shares

Share issue transaction cosis

Net cash Inflow from financing activities

Net Increass (docreasse) in cash and cash
equivatents

Cash and cash equivalents at the beginning of
the financial year

Cash and cash equivalents at end of year

Notes

21

8

QrxPharma Pty Limited

Cash flow statemonts
For the year ended 30 June 2008
Consoligated Porent
2005 2005 2008 2005
] $ 3 $
_(1.901,924) _ (4637,169) __(1901124) _ (4.637,189)
18,362 72,287 18,362 72,287
43,060 227,326 43,060 227,326
- $.752 -
—_(1,839.702) __(4.327.804) __[1.839.700 _ {4.327.804)
- [12.025) . {12.025)
. (12.029) - {12.02%)
635,747 2,138,325 635,747 2,130,325
40,533 11,250 40,533 11,250

£52,969) . . —(32.800)
T 676280 . 2007706 ___ 876280 _ 2097.700
(1,963,422)  (2.242.123)  (1,163.422)  (2:242.123)

—1442.133 1412133 ___1634.258
248711 141 248,711 1,412,133

The above cash flow statemants should be read in conjunction wilh the accompanying Rotes.




QrxPharma Pty Limited
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QrxPharma Pty Limited

Notas to the financia! atatements
30 June 2008

{continued)

1 Summary of significant accounting policies

The principal accounting policies adopted in the preparation of the financial report are sel out below. These policies have
been consistently sppliad to all the years presenied, unless otherwise staled. The financial repont includes separate
financial statements for Qr<Pharma Pty Uimited as an individual entity and the consolidated entity conasisting of QrxPharma
Pty LImited and its subsidiaries.

{a) Golng concem

The Group has continued to experienca oparaling tosses of $3.510,503 and operating cash cutflows of $1,839,702 during
the year ended 30 June 2008 as tho Group continues to focus on the achievement of key milastones set out tn the funding
of its R&D program and operating plon. As of the balance date, the Group had a deficiency In capital of $17,102,143 and
cash balances of $248,711. The continuing viability of the company end its contrulled antities and their ability to conlinue
as 8 going concem and meet their debis and commitmants as they fall due Is dependent upon:

(i) the Group being successful in negotiating and cbteining additional funding, Inchuding sacuring equity financing and
governmen resaarch and development grants based on conlirued schlevernent of key milestones in the RAD program;
and

(i) the Group successfully impiementing its business strategy and operating plan.

The Group's shorl operating history and refiance on huture funding and successiully exacuting ita business strategy result
in there being significant uncertainty whether the Group will continue as a going concern and, therefore, whather it will
rogiise Its assets and sattie its liabllities and commitments in the normal coursa of business and al the amounts stated in
the financial report.

As a1the date of this report, however, the Group has recetved a dralt underwriting agreement and is proceeding towards a
listing on the Australian Stock Exchange. Up to $50 milllon plus oversubscriplion is soupght through this round of funding.
Hence the directors believe that the Group will be successful in the above matters, and accordingly, have prepared the
financial repori on a going concam basis. The direciors rogulatly monitor the Group's cash positian and an an on-going
basis consider a number of sirategic and operational plans and initialives 1o ansure that adequate funding continues to be
avalleble for tha Group to meet its business objectives.

At this time, the directors are of the opinlon that no asset Is [kely io be reallsed for an amount lass than the amount at
which 1t Is racorded in the financial report at 30 June 2006. No edjustments have been made to the financial report
retating to recoverabyfity and classification of the asset carrying amounts of tha amounts and classificalion of kablliies that
might be necessary should the company not continue as a golng congem.

{b) Basis of preparation

This general purpose financlal repon has been prepared in accordance with Austrafian equivalents to intemational
Financial Reporting Standards (AIFRSs), other authorilative pronouncemants of the Australian Accounting Standards
Board, Urgent Issues Group Interpretations end the Corporations Act 2001,

Compliance with IFRSs

Australian Accounting Standards include AIFRSs. Compliance with AIFRSs ensures that the consolidated financial
statements and notes of QrxPharmma Ply Limiled comply with Intemational Financial Reporting Standards (IFRSs). The
parant entity financial slataments and notes also comply with IFRSs excep! that it has elected to apply the relief provided
to parant entitles in respect of certain disclosure requirements containad in AASB 132 Financial Instrumenis: Presentalion
and Disclosure.

Application of AASB 1 Firsi-time Adoption of Australian Equivalents [0 Imermationel Financial Reporting Standards

Thesa financia) stalements are the first Qnd®harma Pty Limited financial statements prepared in accordance with AIFRSS,
AASB 1 First-time Adoption af Australlan Equivalents to Intemational Financlal Reporting Standards has been npplied in
preparing these financial slataments

Financial statements of QrPhamma Pty Limited unti! 30 June 2005 had been prepared in accordance with pravious
Australian Generally Accapted Accounting Principies (AGAAP). AGAAP differs In certaln respects trom AIFRS. When
preparing QrxPharma Pty Limited 2006 financial staternents, management has amended certain accounting, valuation and
consolidation methads applied in the AGAAP financial slalements to comply with AIFRS. With the exception of inandlal
instrumants, the comparative figures in respect of 2005 ware restated to reflect these adjustments. The Group has taken
the exemption available under AASB 1 to only apply AASE 132 and AASB 139 from 1 July 2005,

Reconclliations and descriptions of the effect of transition from previous AGAAP 10 AIFRSs on the Group's capital
deficiency and its net foss are given in nole 24,

-11-




QrxPharma Pty Limited

Notes to the finenclal statements
30 June 2006

{continued)

1 Summary of significant accounting policies (continued)

Hislorical cost convention

These financial statements have been prepared under the historical cost convention, as modifled by the revaluation of
available-for-sale financial assets, financial assets and flabillties (including derivative instruments) at falr value through
profit or loss, certain classes of property, plant and equipment and investment property.

Crilical accounting estimates

The preparation of financial stataments in conformity with AIFRS requires the use of certain critical accounting estimates.
It also requires management to exercise Its judgement in the procass of applying the Group's accounting policies. The
areas Involving 8 higher degree of judgement or complexity, or areas where assumptions and estimates are significant to
the financial statements, are disclosed in note 3.

(¢) Princlples of consolidation

()  Subsidiaries

The consolidatad financlal statements incorporate the assats and fiabilities of all subsidiaries of QrxPharma Pty Limited
{"company” or "parent entity”} as at 30 June 2006 and the results of all subsidiartes for the year then ended. QrxPhama
Pty Limited and ita subsidiaries together ara refared Lo in this financial report aa the Group or the consolidated entity.

Subsidiaries are all those entittes {Including special purpose entities) over which the Group has the power to govern the
financlal snd aperating policies, generally accompanying a shareheiding of more than gne-hali of the voting rights. The
axistenca and effact of polantial voling rights that are currently exgrcisable or convertible are considered whan assessing
whathar the Group conlrols another enlity.

Subsidiaries are fully consofigated from the date on which contro! is transferred to the Group. They are de-consolidated
from the date that control ceasss.

Intercompany transactions, balances and unrealised gains on transactions betwaen Gioup compantes are eliminated.
Unvealiced losses are also ellminated unless the transaction provides evidencae of the impaiment of the assat transferved,
Accounting poficias of subsidiariea have been changad where necessary to ensure consislency with the policies adopled
by the Group.

{d) Forolgn currency transiation

{(h Transactions and balances

Foreign cummency transactions are transiated Into the functional currancy using the exchange rates prava iling al the dates
of the transactions. Al balance date amounts payable and recelvable in foreign currencies ara translated to Australlan
currency at rates of exchange current at that date. Resulting exchange differences are recognised in determining the profit
and loss for the year.

{o) income tax

Tha income tax expense of revenua for the period is the 1ax payable on the current period’s taxable Income based on the
nationat incoma Lax rate for each jurisdiction adjusted by changes in defermed tax assels and liabilities attributabia lo
temporary differences between the lax bases of assets and liabllities anad their carying amounts in the financial
statemants, and {0 unused tax losses.

Deferred lax assels and labitites are recognised for temporary differences at the lax rates expected (o apply when the
assets ara recovered or liabilitles are setted, based on those tax rates which are onacted or substaniively enacted for
aach jurisdiction. The relavant tax rates are applied to the cumulative amounts of deductible and laxable temporary
diferances to measture tha deferred tax asset or fiability, An exception is made for certain temporary differences arlsing
from the inftial recognition of an asset or 2 llability. No deferred lax agset or liability is recognised tn relation to these
temporary differences if they aross In a transaction, other then a business combination, that at the ime of the transaction
did not affect either accounting profit or taxable prof! of loss.

Deferred tax assels are recognised for deductible lemporary differences and unused 1ax losses only if it is probable thal
future taxable amounts will be aveilable to utilise those temporary differences and losses.

Deferred tax llabilites and assets are not recognised for lamporary diffarences between the carrying amount and tax
bases of investments in controlled entilies where the parent entity is able to control the Uming of the reversal of the
temparary differences and it is probable thai tho diffarences will nol reverse in the foreseaablo future.

Tax consolidation legisiation




QrxPharma Pty Limited

Notes to the finznclal statoments
30 June 2006

{continued)

1 Summary of significant accounting policies (continued)

QriPharma Pty Limited and lts wholly-owned Australian controlled enlities have implemented the tax consolidation
tegislation as of 1 July 2003,

The head enlity, OrxPharma Pty Limited, and the controlled entities in the tax consolidated group continue 1o account for
thair own current and defaned lax amounts. These tax amounis are measured as if each entily in the lax consolidated
group continues to be a sland alone laxpayer In its own right.

{h Business combinations

The purchase method of accounting is used to account for all business combinations, including business combinations
involving entities or businessas under comman control, regardless of whather equity instruments or other assets are
acquired. Cosl is measured as the falr value of the assets given, sharas lssued or liabfities incurred or assumed at the
date of exchange phus costs directly attributable to the acquisiiion. Where equity instruments are issued in an acquisition,
the falr vatue of the instruments is their publishad market price as al the date of exchange uniass, in rare circumslancos, it .
can be demonstrated that the published price at the data of exchange is an unrefiable Indicator of fair value and that other

avidence and valuation msthods provide a moro reflable measure of fair value. Transaction costs arising on the Issue of

equity instruments are recognised diractly in equity. }

{g) Impairmont of asgots

Assats are reviewsd for impairmeant whenever events or changes in circumstances indicate tha! the camrying amount may
nol ba recoverable, An impairment toss I8 recognised for the amount by which the asset's cartying amount exceeds is
recoverabls amourt. The recoverable amount is the higher of an assst’s fair value less costs to sell and value in use. For
the purpases of assessing impalrment, assels are grouped &t the lowest levels for which there aro separatety identifiable
cash inflows which are targely Indepandent of the cash inflows from other assets or groups of assets {cash-genarating |
units), Nor-financia! assots other than goodwill that suffered an Impairment ere raviewed for possible reversal of the
impairment at sach repofting date,

(h) Grantincome

Granl incoma is recognised during the year in which the income is received and is disciosed in the resutts for tha period
againsl related R&D expenditure incurred last yaar.

{i Cash and cash equivalents

For cash flow statement presentation purposes, cash and cash equivelents Includes cash on hand, deposits held at call
wilh financial institutions, other short-lerm, highly liquid Investments with original maturities of thrae months or loss that are
readily convertible to known amounts of cash and which are subject 1o an Insignificant risk of changes In value, and bank
overdrafts. Bank ovardrafts are shown within borowings in current abilities on the batance shest.

iy Property. plant and equlpment |

Depreciation on plant and equipment is calculated using the siraight line method to allocats thelr cost or revalued
amounts, net of their rasldual values, over their estimated useful lives, as follows:

- Plani and equipment 4 years

The assets’ residual values and useful Bves are reviewed, and adjusted it appropriate, 8l each balance sheet date.

An asset's camying emount is written down Immediately to s recoverable amount if the assel's camrying amount is greater
than ils estimated recoverabla amount (note 1(g)).

{k} Trade and other payables

“These amounts reprasent liabllities for goods and sefvices provided to the Group prior to the end of financlal year which
are unpaid. The smounts are unsecured and are usually paid within 30 days of recognition.

() Borrowings

Non-redeemable preference shares ara classilied as liabilities. The accrued liabllltes on prefarence shares are recognised
in the incoma statement as intorest expense.
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QrxPharma Pty Limited

Notes to the financlal statements
30 June 2006

(continued)

1 Summary of significant accounting policies (continued)

Borrowings are classified as current liabilities unless the Group has an uncondltiona right to defer settiemant of the lkability
for gt lsast 12 months after the balance sheet date.

Convertible notes and eccrued interest are recognised as a liabllity. The lability fa included in borrowings unill the
cenversion or maturity of the noles.

(m) Borrowing costs

Borrowing costs are recognlsed as expenses [n the period in which they ere Incurred. Borrowing costs Includa tnterest paid
ot payable on convertible notes.

{n} Employoe benefits

{) Wages and salarias, annual leave and sick lzave

Liabililes tor wages and salaries, including non-monetary benefits, annual leave and accumulating sick leave expected to
be sottied within 12 months of the repartng data are recognised in other payabies in respect of employees’ services up 1o
the reporting date and are measured at the amounts expected lo be pald when the liabllities are settled.

(i) Long service leave
The liability for long service teave expected to be setled within 12 months of the reporting date s recognised in the
provision for employee benefits and is measured in accordance with (i) above.

(iiy  Share-based payments
Share-based compensation benafits ara provided to employees via the QndPharma Employee Share Option Plan and an
ermployee share scheme. Information relating to these schemes is set out in note 22.

Shares end options granted afler 7 November 2002 and vested after 1 Jenuary 2005

The tair valus of options granted under the QrcPharma Employee Share Option Plan Is recognised as an employee benefit
expense with a comesponding increase In equity. The falr value is measured al grant date and recognised over the period
during which the employees bacome unconditionally entifed to the options,

The fair value at grant date [s independently detarmined using a Black-Scholes option pricing mode! thal takas into
account the exercise price, the tam of the option, the impact of dilution, the share price al grani date and expectsd price
volatility of the undertying ghare, the axpecled dividend yleld and the risk free interest sate for tha term of the option.

The fair value of the oplians granled s adjusted to refiect markat vesting conditions, but excludes the Impact of any non-
market vesting conditions (for example, protilabllity and sales growth targots). Non-market vesting conditlons are included
In assumplions about the number of options thal are expacted to bacome exercisable. At each balance sheet date, the
entity revises its estimate of the number of options thal are expected to bacome exercisable. The employoo benefit
expensa recognisad each period takes into account the most recent estimate,

Upon the exercise of options, the balance of the share-based payments reserve relating o thase options is transferred to
share capilal and the proceeds received, net of any directly attibutable tansaction costs, are crediled to share capital.

Under the employee share schema, shares issued to employess for no cash consideration vest immediately on grant date.
On this date, the market value of the shares lssuad Is recognised as an employee benefits expense with a cormesponding
increass in equity.

{0) New accounting standards and Interpratations

Certain new accounting standards and Interpratalions have been published that are not mandatory for 30 June 2006
reporting periods. The Group's assessment of the impacl of these new standards and interprelalions Is sot oul below.

-14-




QrxPharma Pty Limited

Notes to the financial statements
30 June 2006

{continued)

1 Summary of significant accounting policies (continued)

)  AASB 7 Financial Instruments: Disclosures and AASB 2005-10 Amandments to Australian Accounting Stangards
[AASB 132, AASB 101, AASB 114, AASB 117, AASH 133, AASS 139, AASB 1, AASB 4, AASE 1023 & AASB 1038}
AASB 7 and AASE 2005-10 are applicable 1o annual reporting periods beginning on or after 1 January 2007. AASB 7
introduces new disclosures to improve the information about financial instruments. N requires ths disclosurs of qualitalive
and quantitative Information about exposure 10 risks arising from financial instruments, including specified minimum
disclosures aboul credit risk, liquidity risk and market risk, including sensitivity analysis to market risk. 1t replaces AASB
130 Disclosures in the Financial Statements of Banks and Similar Financial Institutions and the disclosure requirements in
|AS 32 Financia! Instrumants: Disclosure and Presentation, It la applicable to all reporting entities. The amendment to
AASE 101 introduces disclosures about (he leve) of an entity's capilal and how it manages capital. The Group assessed
the impact of AASB 7 and the amendment to AASB 101 and concluded that the makn additional disclosures will be the
sengitivity analysis to market risk and the capial disclosures required by the amendment of AASS 101. The Group will
apply the standarda from annual reporting periods beginaing 1 June 2007.

{H WIS B Reassessment of Embedded Derlvatives

UIG 9 is effective for annual reporting periods beginning on or after 1 June 2006. It requires an entity to assess whether
an embedded derivative Is required to be separated from the host contract and accounted for as a dervative when the
ontity first becomes a party to the contract.  Subsequent reassassment is prohibited unless thero ls a change In the terms
of the contract that significantty modifies tha cash flows that otherwise would be required under the contract, In which case
reassesament is required. As none of the group entittes have changed the terms of their contracts, UIG 9 is not relevant
to the Group’s operations,

(i) Ravised AASB 101Presentalion of Financial Staternents

A rovised AASB 101 was issued in October 2006 end is applicable to annual reporting pericds beginning on or after 1
January 2007. The Group has not adopted the standard early. Application of the ravised standard will not have any
impact on the Group's financial statements.




QrxPharma Pty Limited

Notas to the financlal atatements
30 Juno 2006

{continuad}

2 Financial risk management

{a) Credi risk exposures
The credit risk on financial assets of the Group which have been recognised ¢n the balance sheet, other than investment
in shares, Is genarally the carrying amount, net of any provisions for doubtful debts.

(b) Interest rate risk exposures

The Group's exposure fo interest rate risk predominately arlses from sssets and liabllites bearing variable Interest rates as
the company intands to hold fixed rate assets and liabifities to maturity or to & ime whan the assets and ltabllities arg
converted at the option of the holder.

3 Critical accounting estimates and Judgements

Estimates and judgemeants are continually evalualed and are based on historical experianca and other factors, including
axpoctations of future events that may have a financial impact on the entity and that are belleved o ba reasonable under
the circumstances.

Research and developiment expenditure

The Group has expensed all research and development expenditure incurred during the year as the costs relate lo the
intia axpenditure for research and development of blopharmaceutical products and the generation of future economic
benefits are nol considered probable. It was considered appropriate to expense the research and developmont costs a8
they did not meel the criteria lo be capitalised under AASB 128,

4 Segment Information

The Group’s operations during the year were predominantly in Australia. The Group operates in only one marke! segment,
that of the research and developmant of biopharmaceutical products for commercial sale.

$ Revenue
Consolidated Parem
2005 2005 2006 2005
s $ $ s
From continuing operations
Interest 18382 72287 18362
Revenue from ordinary activities 19,362 72,287 18,362 72287
6 Expenses
Consolidated Parent
2008 2005 2006 2005
3 $ s 3
Loss bofore Income tax includaes the following
specific axpenses:
Depreciation
Plart and equipment 29,988 26,955 20,083 26,955
Net foreign exchange joss 7,289 33,814 7,489 33814
Finance cosls
Interest payable on converlible notes 262,113 82,867 262,113 82,067
Intarest payable on preference shares 1,431,007 - 1,431,007 -
Other finance expense 1.529 - 1,529 -
1,694,849 82867 1,694,646 82,867
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6 Expenses (continued)

Employee benefil expense

Research end develcpment
Rasearch and development sxpensed
Research and development grant

7 Income tax expense

{a) Numercal reconciliation of income tax
expense to prima facie tax payable

Loss from continuing operations before income tax

oxpense
Tax at the Australian 1ax rate of 30% (2005 - 30%)

Tax effect of amounts which are nol deductible in
calculating taxable income:

Share-based payments

Interest payable on preference shares

Benefit of tax losses not recognised
Total incomae tax expense

(b)) Taxlosses

Unused tax losses for which no deferved tax assel has
been recognised
Potential tax benafit @ 30%

Tho bensefil for tax lpsses will only be obtained If:

QrxPharma Pty Limited
Notes to the financia! statements

30 June 2006
{continued)
Consolidated Parent
2006 2005 2006 2005
$ $ $ $
351,312 1,108,832 351,12 1,109,832

1,103,380 3,947,722 1,103,380 3,547,722
1 124,87

(43080 __(124.875) __(43080)
TI060320 3472847 _ 1060320 _ 3.422.847

Consolidated Paront
2008 2005 2008 2005
$ $ $ 3

510 __(4797.049) _ (3,510,503} 7,049
(1.053,15%)  (1,439,195) ~ (1,053,451}  (1.439.115)

1,412 37,152 11,452 37,152
- 429,302 -
(612,437) (1,401,963) {612,437} {1,401,963)

812437 1,401,963

612437 _ 1,401,963

18478364 _ 13436007 __ASA78J¢4 __13.436.90]
4,643,500 4,031,072 4,643 509 4,031,07

(i) the Group derives fulure agsessable income of a nature and of an amaunt sufficient to enable the benefil from the

deductions for the l0sses to be realtsed, or

(il) tha Group continues to comply with the conditions for deduciibility imposed by tax legisiation, and
(ilij no changes in tax legisiation adversaly atiect the Group in realising 1he benefit from the doeduction for the fosses.

{c} Tax consolidation legislation

QnePharma Pty Limitad and its wholly-owned Australian controlied enlities have Implemented the tax consolidation
legisiation as of 7 December 2002. The ecoounting policy [n relation to thig legistation is set out in note 1(e).
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8 Current assets - Cash and cash equivalents

Cash at bank and in hand a1
Tha weightsd average Interest rate was 4.25% (2005: 5.10%)

9 Non-current assets - Other financial assets

Shares In subsidiarles {note 20)
Less provision for write down lo recoverable amount

20086

$

2008

$

QrxPharma Pty Limited
Notes to the financial statements

0 June 2006
{continued)
Pargnt
2008 2005
H $

—l412133 _ 248081 __ 1412133

Porent
2006 2005
s $
- 500,780 500,750




10 Non-current assets - Property, plant and equipment

Plent and

Consolidated oquipmaent
$

At 1 uly 2004
Cost 97,252
Accumuiated depreciation {31831
Ne! book amount — 05421
Year ended 30 June 2005
Opening nel book amounl 85421
Additions 12,025
Oepraciation charge —{28.016)
Closing net book amgunt —38.330
At 30 June 2005
Cost 109,277
Accumuisted depreciation — (8094T)
Net book amount — 48330
Year ended 30 June 2006
Opening net book amount 48,330
Depreciation charge — (20,988}
Closing net book amount —18.342
At 30 June 2008
Cost 109,277
Accumulated depreciation
Net book amount 15342
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10 Non-current assets - Property, plant and equipment (continued)

Parent

At 1 July 2004
Cost

Accumulated depreciation

Net book amount

Yoer anded 30 June 2005
Opening nel book amount

Additions

Depreciation charge
Closing net book amount

At 30 June 2003
Cost

Accumulated deprecialion
Nat book anrount

Yoor ended 30 Junes 2006
Opening net book amount
Depreciation change
Closing net book amount

At 30 June 2006

Cost

Accumulated depraciation
Net book amount

14 Current liabilities - Trade and other payables

Tiade payables

Amounts due to associates
Accrusd expensas

Cther payables

QnPharma Pty Limited

Notes to the financlal statementsa

30 June 2006
{continued)
Plant and
oquipment
$
97.252
— 31831
—i5421
65,421
12,025
—{20116)
48,230
109,277
—i0.247)
48,330
48,330
— {20,900
18,342
109277
—(80,905)
—16342
Consolidated Parent
2006 2005 2006 2005
3 $ $ $
399.727 587,356 398,727 587,386
- - 271,700 27,700
193,687 140,600 103,887 140,808
— 8474 1 — 3112
599,488 785346 627,148 763,046




QrxPharma Pty Limited
Notes to the financial statemants

30 June 2006
{continued)
12 Current llabliitles - Borrowings
Consolidated Parent
2006 2005 2008 2005
$ 5 H $

Secured
Convertible notes Saries A 2,750,333 2,139,325 2,750,333 2,139,325
Convertible notes Series B 275,072 - 275,072 -
Accrued interast on convertible notes 94,647 82,867 84,647 62,887
Warrant tability 15,511 - 15.511 -
Total secured current bomowings _3495568y _ 2222182 _ 3193563 __ 2222192

Convertibla notes - Serles A

The parent entity issued $2,500,000 by way of convertitia notes in three Irarches. The notes are convertible into Series B
praference shares at tha oplion of the holder, or mandatorily on occurrence of qualified financing, being the ralsing of
greater than $15 million of funds. The conversion price of each convertible nota is o be determined by tha tssua price of
the Serias B preferance shares.

The notas mature on 31 December 2006 and hava been rolled-over to be payable by 30 April 2007. Tha roflovor has been
approved by the note holders,

intarest accrues dally et a rate of 10% per annum on the Principal Amount. Any unpaid inlerest will be capltaksed annually
Into the undertying nate balance, The unpald Intarest will be convertible into Series B praference shares.

Convertible notes - Serles B

The parent entity issued $1,745,000 by way of convertible notes in four tranches, the first being called on 30 June 2006.
The notes are convertible inlo Series A preference shares st the oplion of the holder at a conversion price of $0.50. In the
evenl a Qualified Financing, being the raising of greater than $5,000,000 funds occurs the noles are convertible into
Qualifies Financing shares, the conversion price at 80% of the Quatified Financing Issue price and in the evenl 3
Qualified Merger occurs, Involving et least $20,000.000 of funding by way of equity or securitles in the Company, the notes
are converted into ordinary shares at $0.50.

The notes were rapayable on 15 December 2006 but have been rotled over to 30 April 2007, consistant with the
convertible nota series A.

interes! accrues daily at a rate of 20% per annum on the Principal Amount {or that proportion of the Pringipal Amount that
has bean advanced). Any unpald interest is capltalised monlhly into the underlying nole balance.

The warmrants atiached to the convertible notes has been recognised at fair value through profit or koss.
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QrxPharma Pty Limited
Notes to the financial statoments

30 Juna 2008
{continued}
13 Non-current liabilities - Borrowings
Consolldated Paront
2006 2005 2006 2005
$ L] $ 3

Unsecured
Preference shares Seros A 12,782,281 . 12,782,281 -
Interest payable on preference shares 101,634 . 791,634 .
Total unsecured non-current borrowings 13,.574.115 - 13,574,113 -

The balance represents 10,249,142 fully paid cumulative convertible preference ghares less transactlan costs. The shares
are convertible at $1 per share or a price in accerdance with the terms Included In the Shareholders Deed dated 8
December 2002.

Convertible preference shares entie the holder to have priority over ordinary shareholders upon liquidation of the
company o in tha event of an initial public offering, and each preferred shareholder maintains the right to receive
cumuiative dividends if the company declares and pays discrationary dividends In respect of ordinary shares. Each Series
A Preferred Share cantes a right to recsive, out of funds tegally available for the paymen! of dividends, cumulative
dividends at an annual rate equal to 10% of the Issua Price, which wil) accrue on a daily basis from the date of issuance of
such share, whethes or not deciared. Accrued and unpald dividands will compound on an annual basis calculated on each
annivarsary of the date of issue. Upon liquidation of the company, preferred shareholders are entitled to a fiquidation
preference equat to 10% of the lssue price per annum plus all accrued but unpaid dividends (refer to note 14).

Each Series A Proferred Share carrias the right to receive any document or information an Ordinary Shars camias the rght
to receive, and has tha same right Lo attend and speak at the general mesting of the company and the same number of
votes as if each preferrad share were convertad into Ordinary Shares, as per terms Included in the shareholder deed
dated 6 December 2002.

Thare ware no movements in praference shares during years ended 30 June 2006 and 30 June 2005.

14 Non-current llabilities - Provisions

Consolidated Paront
2006 2005 2008 2005
$ $ $ s
Dividend acerued on series A prefemed shares - 2,244,891 . 2,244,691

Dividends accrued on preference shares were reclassified to interest non-currant borrowings as adjustment on adoption of
AASB 132 and AASB 139 al 1 July 2005 (refer to note T3 and note 24).
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QmxPharma Pty Limited
Notes to the financial statements

30 June 2006
{continued)
15 Contributed equity
Paront Paront
2008 2005 2006 2005
Shares Shares $ $

{a} Share capital
Ordinary shares - fully paid 7.588,T21 7.318,500 669,968 629,435
- 4

Preference shares Seres A - fully pald 10,249,142 - 0888217
7,588,721 17,567,642 669,968 10527852
{b} Movemonts in ordinary share capital:
Numbor ot Issue
Date Dotalls shares price $
tJuly 2004  Opening batance 7.253,500 672,554
12 Septernber 2004 Exercise of 2003 options 20000 $015 3,000
22 September 2004 Exercise of 2003 options 10,000 $0.15 1.500
20 Septomber 2004  Exercise of 2003 options 5000 $0.5 750
30 March 2005  Exercisa of 2004 options 30,000 5095 4,500
Less: Transaction costs arising on share issue (52069
3D June 2005  Balance 7,218,500 620,435
1July 2005  Opening balance 7.318.500 620,435
6 Saptembar 2005  Exercise of 2003 options 5000 83015 750
10 May 2006  Exercise of 2004 oplions 8125 %015 1,218
18 June 2006  Exercise of 2003 options 50,000 $0.15 7,500
18 June 2008  Exercise of 2004 oplions 207006 $045  ___ 31064
30 June 2006  Balance — 1368721 669,968

(¢) Ordinary shares

E€ach ordinary shareholder maintalns, when present in person or by proxy or by atiomey al any general mesling of the
company, the right to cast one vole for each ordinary share held (subject to any agreement between the company and a
member atfecing the voling rights aftaching to any share).

Ordinary shares antils the hotder to participate in dividends and the proceeds on winding up of the company In proportion
to the number of and amounts paid on the shares held, subsequent to the satlsfaction of preferred shareholder rights as
Included in the shareholder deed dated 6 December 2002. (refer to note 13).

{d} Proference sharos Sarles A

Proference shares Series A were reclassifiad to non-current borrowings as adjustment on adoption of AASB 132 and
AASB 132 at 1 July 2005 (refer o noto 13 and note 24).
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15 Contributed equity (continued)

(e) Options

QrxPharma Pty Limitad

Notes to the financial atatemsnts
30 June 2008

{continued)

Each optlon granted to founding shareholders on 18 September 2002 was exercisable immediately on Issue. Upon
exerciaing, each option Is convertible into one ordinary share and entitles the holder to the same ordinary share rights as

noted above.

Information retating to the QrxPharma Employee Option Plan, including details of options issued, exercised and lapsexd
during the financial year and options cutstanding at the end of the linanclal year are set out in note 22.

16 Roserves and accumulated losses

(a) Reservos

Exercised share options resarve
Sharg-bassd payments rasarve

Movements:

Exarcised share options reserva
Balance 1 July
Transfer from share-based payments reserve
(options exarclsed)
Balance 30 June

Share-based payments reseive
Balance 1 July
Option expense
Transfer to exercised share options reserve
Balance 30 June

These raserves are not distributable.

{b) Accumulated losses

Movements in accumulated kpsses were as foliows:

Opening accumulated losses
Loss for the year

Dividends

Balance 30 June

Consolldatod Parent
2008 2005 2008 2005
$ $ $ $
27,426 4,131 27,428 413
119.710 134,455 119710
161.881 123841 __ 181.88¢ _ __ 123841
Consolldated Paront
2008 2005 2008 2005
$ $ $ $
413 . 4131 .
1 23,205 4,131
27,426 4131 21,426 4,131
119,710 - 118,740 -
358,040 123,841 38,040 123,841
5 {4,131) (23,265) (4,131)
134453 119,710 134,458 119,710
Consolidated Parent
2008 2005 2006 2005
$ s $ s
(14,423,459)  (B,581,086) (14,451,959)  (8,608,766)
(3.510,503) (4,797.049) (3,510,503) {4,797,049)

045348y - __(L45.344)
T{17.933,982) _{14423,459) _[17,961662) _{14,451,189)




GmxPharma Pty Limited

Netes to the financla) statements
30 June 2008

(continued)

17 Key management personne) disclosures

{s) Directors
The lollowing persons were directors of QrxPharma Pty Limited during the financial year:

M A Quinn

G W Pace

M S Hirshom

G Savage

D A Hendarson

D Stack

R Creswell (resignad 10 February 2008)

(b} Other key managemant parsonnal

The following persons also had authority and responsibility for planning, directing and controlling the activitles of the
Group, directly or indirectly, during the financial year:

Name Position
Nichotas Harvey Chief Financial Officer
Felix de 1a Iglesia Chief Technica! Officer

(c) Kay managemant personns) compensation

Consolidated Pargnt
2008 2005 2008 2005
$ ] $ $
Short-term amployee benafits 320,110 376,547 329110 378,547
Post-employment benefits . - . .
Shara-based payments 20147 80,919 20,117 800
__34p227 457466 __ 39227 __451,360




18 Remuneration of auditors

{s) Assurance services

Audil servicos

PricowatarhouseCoopers Australian fim
Audit and review of financial reports and other audit
work under the Corporations Act 2001

Total remunaration for audit sesrvices

Qther DS5U/GNCE SBIVICES
PricewaterhouseCoopers Australian firm
Preparation of financlal statements
IFRS accounting services
Total remuneralion for other azsurance services

Total remuneration for assurance sérvlcos

(b) Taxation services

PricewaterhousaCoopers Australian fbm
Tax compiiance and consulling services, including
preparstion of company Income Lax retumns

Tolal remuneration for taxation services

QrxPharma Pty Limited
Notes to the financial statements

30 June 2006
{continued}
Consolidated Parent
2008 2005 2008 2005
S $ $ $

— 16000 __ 13000 ___ 16000

15,000 16,000 15000 16000
- 8,000 . 8,000
. 2,000 . 2000
- 8,000 CO— N1 ]

15,000 24000 13000 _____ 24000

: 43,400 : 43400

15,000 87.400 15,000 §7.400
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QraPharma Pty Limited

Ngotas to the financial stalernants
30 June 2008

{continued)

19 Related party transactions

(2) Directors
The names of persons who were directors of the company al any time during the financial year are sef out in note 17,

(b} Subaldlaries
Interests in subsidiarigs are set out in notg 20.

(¢) Key management personnel
Disclosures relating to key management personnel are set out in note 17.

(d) Transactions with related parties
Tha following transactions occurred with related parties:

Consolidated Parent
20086 2005 2008 2005
$ $ $ $
Expenses 362,539 421,182 362,539 421,182

During the year, the company directly engaged and contracted the services of certain shareholders in relation to the
ongoing nommal course of business operations. The total amount paid to shareholders for contracted services randered
during the year amounted tc $362,532 (2005: $421,182).

(9) Outstanding balances

The following batances are outstanding at the reporting date in retation to transactions with related parties:

Consolidated Parant
2006 2005 2008 2008
$ $ $ s
Currant payabia
Subsidiaries - - 77,700 27,700
Balances in relation to related parties 135,060 142,144 13%.960 142,144
20 Subsidiaries

The consolidated financial statements incorporate the assets, liabilities and results of the following subsidiaries in
accordance with the accounting policy described in note 1(c):

Country of
Name of entity incorporation Class of shares Equity holding
2006 2005
% Y%
Lynx Pty Limited Australia Ordinary 100 100
Orainary /
Haempatch Australia Preference 100 100




QrxPharma Pty Limited

Notes to the financia) statements
30 June 2006

{continued)

21 Reconclliation of profit after income tax to net cash inflow from operating activities

Conasolldated Parent
2006 2005 2006 2005
$ $ $ s

Loss for the year {3,510,503) (4.797.049) {3,510,503) (4.797,049)
Depreciation and amortisation 29,988 29.116 29,983 29,116
Nor-cash employee benefits expense - ghare-based
payments 35,040 123,841 38,040 123,841
Change in operating assets and labilities

Decrease in other operating assets - 12,752 - 12,752

{Decrease) / increass in trade creditors and

accruals (188,639) 304,507 (188,839) 304,507

Increase / (decrease} in other operating liabilitias 1791412 (971 1412 __ (97
Net cash outflow from operating activities ~J1.0838,702) __{4327,804) __(1.839.708) __(4.927.604)




QrxPharma Pty Limited

Notes to the financial statements
30 Juno 2008

{continued)

22 Share-based payments

(a) QrxPharma Pty Limited Employoe Share Option Ptan (ESOP)

The ESOP was astabiished to enable QndPhama to grant options over shares to employees and consultants of the
economic entity, subject to local regulations. Under the ESOP, the Board may invite applications for options from
diractors, fufl time or part ime employees and consultants of QndPharma having regasd to the employee’s position,
services provided by the employees. recorded employment or servics, polantial contributions and any other matters which
Indicate the employae's morit, The axercise price in respect of an option granted shali be the market price for a share
prevailing at the Ume of grant unless the Board decides otherwise. Options will lapae If they are not exercised before the
gxpiration date or If the option holder leaves the employment of QndPharmma. The Board reserves discretion to waiver tha
tatter provisions.

Options grantad under the plan carry no dividend or woling fights. The vesting period for each option is 4 years, or as
varied by the Board, 25% vesting after 12 months from the date of grant and the batance vesting monthly over the
ramaining 36 month perfod. When exercisable, each option is convertible into one ordinary share and entlies the holder
Io the sama ordinary share rights as set out In nole 15.

Set out below are summaries of options granted under the plan:

Balanco at Granted Exerclsed Concelled Balance at
Exerciso start of the during the during the during the ond of the

Grant Date Expiry dote price yoor year yoar yoar yoar
Numbor Numbar Number Number  Number

Consolidated and porent - 2006

19 Decamber 2002 19 Dacember 2012  30.30 40,000 - - . 40,000
18 February 2003 19 February 2008  $0.15 40,000 - - - 40,000
21 November 2003 21 November 2005  $0.15 5,000 - (5.000) - -
1 December 2003 1 December 2006  $0.15 20,000 - - . 20,000
15 December 2003 15 December 2013 30.45 50,000 - {50.000) - -
24 February 2004 24 Fehruary 20013 $0.15 10,600 - . - 10,000
24 Fabruary 2004 24 February 2014 $0.30 10,000 - - . 10,000
24 February 2004 24 February 2014 $0.15 15,000 - {8.125) 8,875
25 February 2004 24 February 2014  $0.15 5,000 - - - 5,000
16 March 2004 18 March 2014 $0.15 10,000 - - 10,000
18 May 2004 19 May 2014 $0.15 25,000 - - - 25,000
24 Juns 2004 24 June 2014 $0.15 20,000 - - . 20,000
13 July 2004 13 July 2014 $0.15 50,000 - - - 50,000
14 July 2004 14 July 2014 $0.15 40,000 - - - 40,000
17 August 2004 17 August 2014 $0.15 20.000 . - - 20,000
19 October 2004 19 October 2014 $0.15 1,041,344 {207.086)  (50,000) 784,248
19 February 2005 19 Fabruary 2015 $0.15 150,000 - - - 150,000
18 May 2005 18 May 2015 $0.15 240,000 - - - 240,000
21 September 2005 21 Seplember 2015 $0.15  __110.000 - . - 110,000
Total 1,901,344 - 27022)) _i50.000) 1581123




22 Share-based payments (continued)

Grant Date

Expiry date

Consclidated and parent - 2003

19 Dacember 2002
19 December 2002
19 February 2003
19 February 2003
21 November 2003
1 December 2003
15 December 2003
24 February 2004
24 February 2004
24 February 2004
24 February 2004
25 February 2004
16 March 2004

19 May 2004

7 June 2004

24 June 2004

13 July 2004

14 July 2004

17 August 2004

19 October 2004
19 Febnsary 2005
18 May 2005

Total

19 December 2012
19 Decamber 2012
30 Saptember 2004
19 February 2008
21 November 2005
1 Decomber 2006
15 Docember 2013
24 Febryary 2013
24 February 2014
24 Fabruary 2014
24 February 2014
24 February 2014
18 March 2014
19 May 2014
7 Juna 2014
24 June 2014
13 July 2074
14 July 2014
17 August 2014
19 October 2014
19 February 2015
18 May 2015

Exorcise startof
price

$1.50

$0.15
$0.15
3045
$0.15
$0.15
$0.15
31.50
$0.30
30.16
%0.15
$0.15
$0.15
$0.15
$0.15
30.15
30.15
$0.15
$0.15
$0.15
3015

QrxPharma Pty Limited

Notas to the financial statements
30 June 2008

{continued)

Balance ot Granted Exercined Cancelled Balance at
during the during tha during the end of the

the yoar year yoar yoar yoar
Numbar Number Number Number Number
60,000 . . (80,000) -
40,000 . - - 40,000
45,000 - (45,000) - -
40,000 - - - 40,000
5,000 . - . 5,000
20,000 - - 20,000
50,000 . . 50,000
10,000 . - . 10,000
10,000 - . {10.000) -
10,000 - - - 10,000
15,000 - - - 15.000
5,000 - - . 5,000
10,000 - . - 10,000
25,000 - - . 25,000
260,000 - (30,0000 {170,000} -
20,000 - . - 20,000
- 50,000 . . 50,000
- 40,000 - 40,600
- 20,000 - . 20,000
- 1,041,344 - - 1041344
. 150,000 . . 150,000
— 24 . - _240000
585000 Tone (75000 (240000) Lypidad

~30-




QrxPharma Pty Limited

Notes to the financlo) statomants
30 June 2006

{continued}

23 Explanation of transition to Australian equivalents to IFRSs

{#) Raeconciliation of equity reported under provious Australlan Gonerally Accepted Accounting Principles
{AGAAP) to equity undar Australlan equivalents to IFRSs (AIFRS)

{(a} Atthe date of transition to AIFRS: 1 July 2004

The adoption of AIFRSs has not resulted in any material adjusiments to tha company's and consolidated entity’s financial
statemnents at the date of transition to AIFRS,

{b) At the end of the last raporting perlod under previous AGAAP: 30 June 2005

. Consolidated Parent
. Effect of Eftect of
Previgus trangition to Previous transition to
AGAAP AFRS AIFRS AGAAP AIFRS AIFRS
L $ $ $ $ $

ASSETS
Current assets
Cash and cash equivalents 4213 - _A$233 1,412,133 - LA12133
Total current nssots 41213 - A3 _ a2y - 149233
Non-¢urront assots
Property, plant and equipmest 48,330 : 49330 48330 - 48330
Total non-current assets 48,330 - 48,330 __ 48330 : 48,330
Total assets 1480483 __ - _1460463 _ 1460463 ______- ~ 14560463
LIABILITIES
Currant liabilities
Trade and other payables 848,213 (62.867) 765,346 875113 (82,667} 793,046
Borrowings 129,325 2222192 _ 2130320 82867 1
Total current llabllities 2981538 2987538 _ 3015036 : 3015238
Non-current flabllities

. Provisions 2244891 ___ - _2244801 _ 2244091 + L AL84801
Total non-current Habllitles T2244891 . _2244801 _2244801 _ - _2.23489)
Total llabliities 5232420 _ - _5232420 5200428 - _5260120
Net (Iabilities dagngeey - _(3771966) _13798660) - _(3.790.500)
EQuITY
Contributed equity 10,527 852 - 10,527,652 10,527,652 - 10,527,652
Reserves - 123,841 123,641 . 123,641 123,841
Accumulated losses (14.209.618) __(123,841) (14423.450) (14,322.18) __(123.841) (14.431159)
Totat deficlency in capitat 2.771,.968) : S3770968) _(3.799.960) ;2708606




QrxPharma Pty Limited
Notes to the financial statlements

30 June 2008
(continuad)
23 Explanation of transition to Australian equivalents to IFRSs {continued)
{2) Reconcliiation of prefil for the year ended 30 June 2003
Consolidated Parent
Effect of Effect of
Previous  transition to Previous  transition to
AGAAP AIFRS AIFRS AGAAP AIFRS AIFRS
3 $ s $ $ $
Rovenue 72,287 - 72,287 72,287 - 72,287
Resaarch and davelopment {3.422,847) - (3422847} (3.422.847) «  (3,422847)
Markeling (817,841) - (617.841)  (617.841) - {617,841)
General and administration (note 4{a}) {621,540) (123.841)  (745,78%) (621,830) (123,841)  (745,781)
Finance costs (82867 - {82887 _____ _- 7
Loss before Income tax (4673,208) (123,841} {4,797,049) (4 673.208)  {123,841) (4,797,048)
tncome lax expense = = : : : z
Loss for the yoar 14673208) _({123841) (47D7049) (4673208 _(123841) (4797.049)

{3) Reconcllintion of cash flow statament for the year ended 30 June 2005
The adoption: of AIFRSS has not resulted in any matarial adjustmaents to the cash flow statement.

(4} Notes to the reconciliztions

(a) Sharo-basod payments

Under AASE 2 Sham-based Payment from 1 July 2004 the Group I$ required ko recognise en axpense for those options
that were Issusd tp employess under the QrxPhamma Employee Share Option Plan afior 7 November 2002 bant tha! had
not vested by 1 January 2005. The effect of this Is:

() At t July 2004
No impact.

(i) At 30 June 2005
For the Group there has been an increéase in accumulated losses of $123 841 and a corresponding Increase in reserves.

The eflacl is tha same for the parent entity.

{b) Financlal Instrumants

The Series A preference sharos meet the dafinition of a Hability under AASH 132 23 each camrles a right to receive, out of
funds legally available for the payment of dividends and cumulative dividands, whather or not declared. Upon converslan
of a Series A Prefgrrad Share, the company will pay any accrued bul unpaid dividends in respact of that Series A
Preferred Share. It the company does not have sufficient funds avafiable for distribution at the time of convergion to pay
those dividends, then uniess the conversion is the result of an Automatic Conversion, the formet holder of that Serles A
Preferrod Share continues to have the right to recaive those dividends untll those dividends are peid in full,

The company has laken the exemption available under AASB 1 10 apply AASE 132 and AASE 139 from 1 July 2003.
Refer to section 5 of this note and note 1 for further details.
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QrxPharma Pty Limited
Notgs 10 the financlal ststements

23 Explanation of transition to Australian equivalents to IFRSs (continued)

30 June 2006

{continued)

{5} Adjustments on transition to AASB 132 Financlal instruments: Disclosure and Presentation and AASB 139
Financial Instruments: Recognition and Measuroment: 1 July 2005

Consclidated Parent
a0 June 2005 Adjustment  1July 2005 30 June 2005 Adjustmen!  1July 2005
3 $ $ $ $ 3

ASSETS
Current assetls
Cash and cash equivalents 1 . _ 1412933 _ 1412133 .- 1412133
Total current assots 412 - 1412133 1412033 - 141243
Non-current assets
Property, plant and equipment 48,330 - 48 330 48,330 -
Tota) nen-current asseis 48,330 44,330 48,330 : 48,330
Tota! assets 1,460,453 14604683 _ 1,460,453 - _1.460.463
LIABILITIES
Current liablitics
Trade and other payables 765,346 - 765,340 793,046 793,046
Borrowings 2222102 - _22%2192 _2222%92 - _22221%
Total current labllities 2,987,538 . 2987538 _ 3015238 . _2015238
Non-currant llabilities
Bofrowings - 12,143,108 12,143,108 - 12,143,108 12,143,108
Provisions _2244801 (2244891 _______- _2244801 (2224 891) -
Tota! non-current liabilities 7,244,891 96898217 _12.143,108 2244891 _ 0808117 12,143,108
Tota! liabilittes _5232429 _9898217 15130646 _ 5260120 _ 9808217 _15,158340
Nt tiabilities _3771966) _0,698217) (13670183 _(3790666) _(9.898.2)7) {13.697.883)
EQUITY
Coniributed equity 10,527,852  (9,898,217) 629,435 10527652 (0,898.217) 629,435
Reserves 123,841 - 123,841 123,841 - 123,841
Accumulated losses 114,423,459 ______ [14423450) (144 — - 114,451,159
Total dafictency In capital _B771068) (9888217 (13670,183) _(3760.666) _(8.690.217) {13.697.8D)




QrxPharma Pty Limited
Directors' declaration
30 June 2006

In the directors’ oplnion:

(@

(b)

the financial statements and notes 66t oul on pages 5 to 33 are in accordance with the Corporations Act 2001,

including:

{i) complying with Accounting Standards, the Comorations Regulations 2001 and other mandatory
professional reporting requiremants; and

(i} giving a true and fair view of the company's and consolidated enlity's financial posiion as at 30 June
2006 and of thelr performance, Bs represented by the results of its operalions, changes in equity and its
cash flows, for the financial year ended on that date; and

having regard ta the matters sel out in note 1(a) to the financial statements, there are reasonable grounds to

believe that the consolidated entity will be able o poy its debts as and when they becoma due and payable.

This declaralion is made In accordance with B resolution of the directors.
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ABN 52 780 433 757
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SYDNEY NSW 117
OX 77 Sydnoy
Austratia
WWW. DWE. OOTIBU
independent audit report to tha members of Telephons +61 2 8268 0000
QrxPharma Pty Limited Facsindle +61 2 8268 9949
Audit opinion
In our opinion the financial report of QndPhamma Pty Limited:
. gives a ug and fair view, as required by the Corparations Act 2001 in Australia, of the financia! position

of QrPharma Pty Limited and the QrxPharma Group (defined below) as at 30 June 2006, and of their
performance for the year ended on that date, and

. is prasented in accordance with the Corporations Act 2001, Accounling Standards and othet mandatory
financial reporting requirements In Ausiralia, and the Corporations Regulations 2001.

This opinion must be read in conjunction with the rest of our audit report.
inharont uncartainty regarding continuation 8s & going concern

Withou! qualification 1o the opinion expressed above, attention is drawn lo the following matter. As a result of the matles
described in note 1(a), there s significant uncertalnty whelhar QndPharma Pty Limited and QniPharma Group will be able
to continue as going concems and tharefore whether they will realise their assets and extinguish thelr liabllitles in the
normal course of business and al the amounts stated in the financlal report.

Scope

The financial report and directors’ responsibility

The financial repon comprises the balance sheet, incoma statement, cash flow statement, statemsant of changes In equity,
accompanying notes [o the financial statements, and the direstors’ declaration for both QndPharma Pty Limited (the
company) and tha Onchama Group (the consalidated entlly). for tha year ended 30 June 2006. The consolidatad entity
comprisas both the company and the entities it controled during that year,

The directors of the company are responsible for the preparation and true and fair presentation of tha financial report in
accordance with the Corporations Act 2001. This includes responsibility for the maintonance of adequate sccounting
reconds and internal controls that are designed to prevent and detect fraud and esror, and for the accounting policies and
accounting estimates inherent in the fimancial report.

Audit approach

We conducted an independeni aud in order to exprass an opinion to the members of the company. Our audil was
conducted in accordanca with Australian Auditing Slandards, in order to provide reasonable assurance as 10 whether the
financial repon is free of malerial misstatemeonl. The nature of en auditis influenced by factors such as the use of
prolessional judgement, selective testing, the Inherent limitations of intemal control, and the avallabllity of persuasive
rather than conclusive evidence. Therefore, an audil cannot guarantes that all material misstatements have been
detected. For further explanation of an audit, visit our website hitp:ffwww.pwe.comiauflinancialstatementaudh.

We performed procedures to essess whether in &ll material respects the financial report presents fairly, in accordanca with
the Corporations Act 2001, Accounting Standards and other mandatory financial reporting requirements in Austratia, &
vigw which [s consistent with our understanding of the company's and the consolidated enlity’s financial position, and of
their performance as represented by the results of their operations, changes in equity and cash flows,

Liability imited by a scheme approved under Professional Standards Legislation
-35-
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Audit report
30 June 2008
{continued)
independent audit report to the members of
QrxPharma Pty Limited {continued)
We formed our audit opinion on the basls of these procedures, which included:
. examining, on a test basis, information to provide evidence supporing tha amounts and disclosures in the
financial report, and
. assessing the appropriateness of the accounting poticies and disclosures used and the reasonablenass of

significant aceounting estimates made by the directors.

Qur procedures include reading the other information in the Annual Report to datermine whether it contains any material
inconsistencies with the financial repor.

While we considared the effeclivensss of managemsnt’s intemal controls over financial reporting when determining the
nature and extent of our procedures, our audil was nol designed to provide assurance an Intemal controls,

Our audil did not involve an analysis of the prudence of business decisions made by directors or management.

Independence
tn copglucting our audit, we followed applicable Independence requirements of Australian professional ethicat

propflncements and the Corporations Act 2001.

/‘(w%ggg{ Ot Qywby

cowaterho!

[ VAN

Andrew Sneddon

Sydney
Partner Date: 5— /é/ /C) 7

Liability fimited by a schema approved under Professional Standards Legistation
-36-
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QrxPharma Pty Limited
Directors’ report
31 Decembor 2008

Directors’ raport

Your diractors prasent their report on the consolidated entity {relerred to hareafter as the Group) consisting of
QncPharmaPty Limited (referved to hereafier s the company) and the entiias it controfled at the end of, or during, the
& month period ended 31 December 2006.

Diroctors
The following persons were directors of QrdPharma Pty Limited during tho reporting period and up 1o the date of this

report:

M A Quinn
GW Pace

M S Hirshom
G Savago

D A Henderson
D Stack

Principal activities
During the year the principal continuing acthvities of the Group consisted of the developman! and commerctalisation of
biopharmaceutical products based on Austalian research and targeting the US market.

Dividends - @rxPharma Pty Limited
No dividends were pald or dectared since the start of the financial year.

Roview of operations
The consolidated entity has made a kiss from prdinary activities after income tax for the 6 months ended 31 Decamber
2008 of 32,672,883 (12 months ended 30 June 2008 loss of $3.510,503).

Significant changes in the state of affairs
There were no significant changes in the siate of affairs of the consolidated enuty that occurrad during the financlal yaar

under the review,

Matters subsequent (0 the end of the financlal yoar
Management are preparing 1o list on the Australan Stock Exchange in April 2007. The accounts for the 6 months ended
31 December 2008 will be used as historical information in proforma accounts.

No other matter or circumstance has arisen since 31 December 2006 that has significantly affected, or may significantly
alfect:

(a) the Group's operations in future financial years, or
{b) the results of those operatians In future financial years, or
(e the Group's stale of affairs in future financial years.

Ukoly dovelopments and expecied results of oporations

Information an likaly developments in the operations of the Group and the expected results of operations have not been
includad in this annual report because the dirociors belleve it would be lisely to result in unreasonable prejudice to the
Group.

Environmentsi regulation
There ars no particutar and significant environmental regulations under a law of the Commanwealth or of a State or

Termilory affecting the Group.

Share options granted to diroctors
No options over unissued ordinary shares of QrxPhama Pty Limited were granted during or sinca the end of the reporiing
perlod to any of the directars of the company and the Group.

1.




Shares under option
Unissued ordinary shares of QrxPharma

QrxPharma Pty Limited

Directors’ report
31 Decomber 2006
{continued}

Pty Limited under option at the date of this report are as folows:

issue price of Number under

Date options granted Expiry date shores option
18 December 2002 18 December 2012 $0.30 40,000
24 February 2004 24 February 2013 $0.18 3,920
24 February 2004 24 Fabruary 2014 $0.30 10,000
24 February 2004 24 February 2014 $0.15 8875
25 February 2004 24 February 2014 $0.15 1,960
16 March 2004 16 March 2014 $0.15 10,000
19 May 2004 19 May 2014 $0.15 25.000
24 June 2004 24 June 2014 $0.15 20,000
13 July 2004 13 July 2014 $0.15 50,000
14 July 2004 14 July 2014 $0.15 40,000
17 August 2004 17 August 2014 $0.15 20,000
19 October 2004 19 October 2014 30.15 784,248
19 February 2005 19 Fabruary 2015 $0.15 150,000
18 May 2005 18 May 2015 $0.15 240,000
21 September 2005 21 September 2015 $0.15

1,51

Shares Issuad on the exercise of options

Tha fohowing ordinary shares of QrxPharma Pty Limited were issued during the year ended 31 Decembar 2006 on the
exercise ot options granted under the QrxPharma Employes Oplion Plan, No further shares have been issued since that
date. Ng amounts are unpaid on any of the shares.

Issua price of  Numbeor of shares

Dato options granted shares Issued

24 February 2004 $0.15 6,080

25 February 2004 $0.15 1040
—_—8120

insurance of officors

During the finaneial year, the company mada, in respect of the directors and officers of the company an agreement for
indemnifying against a liability incurred as an officer, including costs and expenses in successfufly defending legal
proceedings. Insurance premiums have been pald in respect of Directors’ and Offlcars Liability insuring against a liability
anising in the United States, incurred as an officer for the costs or expenses to defend legal proceedings. The terms of that
poticy prohiblts disclosure of the premiums pald and the extent of risks Insured.

Proceedings on beha!f of the company

No person has applied to the Court under seclion 237 of the Corporations Act 2001 for leave to bring proceedings on
behalf of the company, or to intervens in any proceedings to which the company Is a party, for the purpose of taking
responsibifity on behalf of the conpany for all or part of those proceedings.

N proceadings have been brought or Inlervened in on behalf of the company with teave of the Court under saclion 237 of
the Corporations Act 2001.




QriPharma Pty Umited
Directors’ report

31 Docember 2006
{continued)

Auditor
PricewatarhouseCoopers continuas in office in accordance with section 327 of the Corporstions Act 2001,

This report s made in accordance with a resolution of directors.

-~
M A Quinn
Director

o/ ov/0)

Sydnay
QOate:
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Interim financial report
Consolidated income siatement
Consuolidated batange sheel
Consolidated statemanil of changes in equity
Consoligated cash flow statement
Notes to the consolidated financial statements
Directors’ declaration

Independent review report to the members

ggmmqau

This financial report covers both QrPharma Pty Limited es en individual entity and the consolidated entity consisting of
QrxPharma Pty Limited and its subsidiaries. The financial report is presented in the Austratian currency.

QrxPharma Pty Limited is 8 company limited by shares, incorporated end domiciled in Australla. s registered office and
principal place of businass Is:

QndPharma Pty Limited
Suite 401, 35 Lime 5t
Sydney NSW 2000.

A dascription of the nature of the Group's opseralions and its principal activilies is Includad in the directors’ report on pages
1-3, which [s not part of this financial report.




Revenue from continuing operations

Research and developmant
Marketing

General and administralion
Finance costs

Loss before Incoma tax

Incoms tax expense

Loss for the year

QrxPharma Pty Limlited
Consolidated inconwe statemant
For tho 8 month period ended 31 December 2006

Consolidated Parent
& months 12 months 8 months 12 months
ended ended endad ended
31 Dacamber 30 June 31 Docomber 30 June
2008 2006 2008 2006
Notes $ $ ] 3
5 4,082 18,362 4,082 18,362
6 {232,268} {1,060,320) {232,269} {1,060,320)

- (178,837 - (178.837)
{364,294) (585.059) {364,294) (595,059)
0,502

{2,672,083) (3,510.503) {2,672,983) 13,510,503)

7 - - . -
{2,67299Y) __(3.510,503) _ (2672983} __ (3,510,503

The abova consofidated income statement should be read in conjunction with the eccompenying noles.




ASSETS

Current assels

Cash and cash equivalants
Total current assets

Non-~curront assets
COther financial assets

Praparty, plant and aquipment

Total non-current assels
Total assets

LIABILITIES

Current liabllitles

Trade and other payables
Borrowings

Yolal current liabikties

Non-current llabllitles
Bormowings
Total non-current labilities

Total liabilites
Net (labllitios

EQUITY
Contributed equity
Resarvas
Accumulated losses

Tota! deficiency in capital

1"
12

13

14
15{(a)
15(b)

QrxPharma Pty Limited
Consolidated balance sheet
As at 31 Decomber 2006

Consclidated Parent
31 December A June 31 Decomber 30 Jung
2006 2008 2008 2006
$ $ $ L

—N4426 248711 ___ 114426 248791

114,426 248711 114,426 248711
11,758 18,342 11,756 18,342
11,756 18,342 11,758 18,342

383,980 559,488 411,680 827,188
584071 __2795001 __S6747M 3822791

14250230 _ 13574115 __14.250.230 __ 13574115
T34250230 _ 13574115 _ 14250230 _ 13574115

—319.897,300 17360166 __19.923.001 __17.396.90¢
(18771.119) _(17.102,113) _{18798,819) _{12,29813)

671,336 669,968 671,336 669,068
184,490 161,881 164,490 161,881

(17,933,962 _(20,634,643) _(17.061.662)
(19.771,118)  (17.102,113) ~ (19,783,819)  (17,129,813)

_URJTING) (17302113 _(1BT9R818) _(17129813)

The above consolidated balance sheel shoutd be read in conjunction with tho accompanying noles.




Consolldated statomeni of changes in equity

QrxPharma Pty Limited
For the 8 menth period ended 31 December 2006 }

Consolidated Parent
6 months 12 months 8 monihs 12 months
ended ended onded ended
31 Decomber 30 June 31 Decemnbor 30 June
2006 2006 2008 2006
Notes $ 3 $ s

Total aquity / {deficioncy In capital) at the
beginning of the financial year 17,102,113) (3,771,966) _(17.129.813) __ (3.799.660)
Adjustment on adoption of AASB 132 and
AASB 12910:

Proteronce sharas 13 - __[9.808.217) : (9,898,217}
Restated equity / (deficlency in capital) at
the beginning of the financial year (17,102,113 _{13.670183) _{17,129.613) _(13607.883)
Loss for tha yoar (2.672.98)) (3,510,503} (2872983 __[(3.510.503}
Transaclions with equity holders in their
capacity as equity holders:
Contributions of equity, net of transaction costs 14 1,368 40,533 1,368 40,533
Employee share options 15 2,609 38,040 2.809

3977 78573 3917 18573

Total deflclency In capital at the end of the

financiel year

_L9ITLN9) _(710214]) (9798819 _{1.120.813) |

The above consofidated slefement of changes in aquify should be read in confunction with the accompanying notes. ;
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QrxPharma Pty Limited
Consoltdated cash flow stotement
For the 8 month period ended 31 Decembar 2008

Consclldated Farent
& months 12 months 6 months 12 months
ended ended ended ended
31 Decomber 30 Junse 31 December 30 June
2006 2006 2008 2006
Notes $ $ $ $
Cash flows from operating activities
Payments to suppliers and employees
(inclusive of goods and services tax) 1664665 _ {1.901124) ___ (864,605 _ (1,801,124)
Interest received 4,082 18.362 4,082 18,362

RAD grent received . 43060 - 43,060
Net cash cutflow from opersting activities 0 {660,503) {1.839.702) __ (660.983) __{1,839.702)

Cash flows from financing activitles

Procoeds from borrowings 524,930 635,747 524,930 635,747

Proceeds from Issues of shares 1,368 40,533 1.368 40,533

Nol cash inflow from financing activitiea 526,299 §76.280 526,288 £76.280
Net increase (decronse) in cash and cash

equivelents (134,285) {1,163,422) (134,285) (1,163,422}
Cash and cash equivalants at the beginning of

the hall-year 248.711 1,412,133 248711 3412133
Cash and cash eguivalents at end of the

half-year ] 114426 ___ 248711 114,424 248711

The above consolidated cash flow statement should be read In conjunction with the sccompanying noles.
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QrePharma Pty Limited

Notas to the financial statements
31 Decambar 2008

{continued)

1 Summary of significant accounting policles

The principal accounting policies adopted in the preparation ol ths financial report are set out below. These policies have
been consistently applied 10 all the years presentsd, unless otharwise stated. The financial report Includes separats
financial statemants tor QrxPharma Pty Limited as an individual entity and the consalidated entity consisting of QrxPharma
Pty Limited and its subsidiaries,

(2} Oolng concemn

‘The Group has continued to experience operating losses of $2,672,983 and operating cash outflows of $660,583 during
the 6 month period ended 31 December 2006 as the Group continues to focus on the achlavement of key milestones set
out in the funding of its RAD program and operating plan. As of the batance date, the Group had a deficlency in capital of
$19,771,110 and cash batances of $114,428. The continuing viabliity of the company bnd its controlled entities and their
abllity to continue as a going concem and meet iheir debls and commitments as they fall due is dependent upon:

(i) the Group betng succassful in nogotiating and obtaining addittional funding, including securing equily financing end
govemment research and development grents based on continued achievement of kay milestones in the R&D program;
and

{li) tha Group successfully implementing its business strategy and operating plan.

The Group's shorl operating history and rellance on future funding and successiully executing its business strategy result
in thera being significant uncertainty whether the Group will continua as a going concem and, therefora, whether [t will
realise its assels and setlla fis liablities and commitments in the normal course of business and at the amounts stated in
the financial repont.

As at the date of this repon, however, the Group has received a draft underwriting agreement and Is proceeding towards a
listing on the Australian Stock Exchange. Up to $50 milllon plus oversubscription is sought through this rouna of funding.
Hence the directors belleve that the Group will be successful in the above matters, and accordingly, have preparad the
financia! raport on a going concem basis, The direttors regularty monitor the Group's cash pesition and on an on-going
basis consider a number of atrategic and operational plans and Initlatives to ensure that adequate funding continugs to be
available for the Group to meet its business objectives.

At this time, the directors are of the opinion that no assst is likely to be realised for an amount less than tha amount at
which it is recorded in the financial report &t 31 December 2006, No adjustments have been made to Ihe financlal report
retating to recovernbility and classification of the assel carrying amounts or the amounts and classiiication of fiabltities that
might be necessary should the company not continue as a going concem.

{b} Basis of preparation

This general purposa financial report has been prepared in accordance with Austratian equivalents to Intemational
Financia) Reporting Standards (AIFRSs), othar authoritative pronouncements of the Australian Accounting
StandardsBoard and Urgent Issues Group Interpretations.

Comgpliance with IFRSs

Austratian Accounting Standards include AIFRSs. Compfiance with AIFRSs ensures that the consofidated financial
statements and notes of GrPharma Pty Limited cornply with International Financlal Reporting Standards (IFRSs). The
parent entity financial statements and notes also comply with IFRSs except thal il has slected to apply the relief providad
to parent entithas in respect of certain discloswa requirements contained in AASB 132 Financial fnstruments: Presentation
and Disclosure.

Historice! cosi convention

These financial statements have been prepared under the historical cost convention, as modified by the revaluation of
available-for-sale financial assals, financial assels and liabilitles (Including derivative instruments) at fair value through
profit or lass, certain classes of property, plant and equipment and investment property.

Critical accounting estimates

The preparation of financia) statements in conformity with AIFRS requires the use of certain critical accounting astimates.
it also requires management to exercise its judgement in tha process of applying the Group's accounting policies. The
areas involving a higher degree of judgement or complexity, or areas where assumptions and estimates are significant lo
the financial statemanis, are disclosed in note J.




QrxPharma Piy Limited

Notes to the financlal etatements
31 Decomber 2008

{continued)

1 Summary of significant accounting policies (continued)

{c} Principles of consolidation

()  Subsidianas

The consolidated financial statements Incorporate the assets and ilabilities of all subsidiaries of GrxPharma Pty Limited
("company” or *parant entily™) as at 31 December 2006 and the results of all subsidiaries for the hall-year then ended.
Qnhama Pty Limited and its subsidianes togethar are refarred to in this financial report as the Group or tha consolidated

antity,

Subsidiaries are ail thoss antities {inciuding special purposs entities) over which the Group has tha power to govem the
financial and operaling policies, genarally accompanying a shareholding of more than one-half of the voling rights. The
existence and offect of potential voting rdghts that are currently exercisable or converlible are considered when assassing
whather the Group controls another entity.

Subsidiaries are fully consolidated from the date on which contro! Is transferred to the Group. They are de-consolidated
from the date that control ceases.

Intercompany transactions, balances and unrealised galns on transactions batween Group companias ara eliminated.
Unrealised losses are also eliminated unless the transaction provides avidence of the impairment of tha asset transferred.
Accouning policies of subsidiaries have been changed where necessary (0 ensure consistency with the policies adopted
by the Group.

{d) Foreign currency translation

()  Transaclions and balances

Foreign curmancy transactions are transiated Into the functional currency using the exchange rates prevailing at the dates
of the transactions. At balance date amounts payabte and recalvable in foreign cummencias are ranslaled to Australian
currency at rates of exchange cumrent al thal date. Resulting exchange differences are recognised in determining the profit
and kes for tha year,

{8) Income tax

The income tax expense or revenus for the period is the lax payable on the cumment pericd’s taxable income based on the
national income fax rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities attdbutable to
temporary differences between the lax bases of assets and Rabilities and their carrying amounts in the financlal
statements, and o unused tax losses.

Deferred tax assets and liabilities are recognised for temporary differances al the tax rates expected o apply when the
assets are recovered or liabilllies ara settied, based on those tax rates which are enacted or substantively enacted lor
aach jurisdiction. The relovant tax rates are applied to the cumulative armounts of deductible and taxable temporary
differances to measure tho deferred tax assaet or liabillty. An exception is made for certaln temporary differences arising
from the initial recognition of an assel or a liability. Mo deferred tax asset or llabllity is recognisad in retation to these
temporary difierences f they arose in a transaction, other than a business combination, that at tha time of tha transaction
did not affect aither accounting profit or taxable profit or foss.

Deferred tax assels are recognised for daductible temporary diflerences and unused lax losses only it it is probable that
future taxable amounts will be avallable to utlllse those temporary differences and losses.

Deaferred Lax liabilities and assets are not recognised for temporary differences between the carrying amouni and lax
basss of investmanis In controlled entilias where tha parant entily is able to control the timing of the reversal of the
temporary differences and i is probabla that the differences will not reverse in the foreseeable future,

Tax consolidation legislation
QrxPharma Pty Limiled and its wholly-owned Australian controlled entities have implemented the tax consolidation
tegisiation as of 1 July 2003.

The haad entity, GrxPhamma Pty Limited, and the controlied entities in the tax consolidated group continue to account for
their own current and deferred tax amounts. Thase tax amounts are measured as If each entily in the tax consolidated
group continues o be a stand alone taxpayer in its awn right.
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QrxPharma Pty Limitad

Notes to the financial statements
31 Dacember 2006

{eontinued)

1 Summary of significant accounting policies {(continued)

{t Businoss combinatlons

The purchase method of accounting is used to account for all business combinations, including business combinations
involving entitles or businesses under common control, regardless of whather equity instruments or other assels are
acquirad. Cost is measured as the fair valus of Ihe assets given, shares issued or flabilities incurred or assumed at the
dale of axchange plus costs directly attribitabla to the acquisition. Where equity insiruments are issued in an acquisition,
the fair value of the instrurents Is their pubfished market price as at the date of exchango unless, In rare clrcumstancas, it
can be demonsirated that the publishad price at'the date of exchange is an unreliable indicator of falr value and that cther
evidence and valuation methods provkis a more raliable measure of fair valus. Transaction costs erising on the lssue of
equity inslruments are recognised directly in equity.

(g) Impairmeni of assets

Assats arn reviewed for impairment whenavar eventa or changas In circumstances indicats that the carrying amount may
not be recovarable. An impalrment loss ts recognised for the amount by which the assel’s carrylng amount excoeds s
recoverable amount. The recoverable amount s tho higher of an asset's fair value less cosis to sell and value in use. For
the purposes of assassing impairment, assets are grouped at the lowost levels for which therc are separately identifiadle
cash inflows which ase largely independent of the cash inflows from other assets oF groups of assets {cash-generating
units}. Non-financial essets other than goodwill that suffered an impalrment are reviewed for possible reversal of the
impairmen! at each reporting date.

(b} Grant Income

Grant income ts recognised during the year In which the income is racelved and is disclosed In the results for the period
apainsi related RAD expendilure incurred last year.

{i) Cashand cash equivalons

For cash flow statement presaniatian purposes, cash and cash equivalents includes cash an hand, deposits held at cail
with finandal institutions, other short-term, highly fquid investmants with original maturilies of three months or less that are
readily convertible to known amounts of cash and which are subject to an insignificant risk of changes in value, and bank
overdrafts. Bank overdrafts are shown within bommowings in current liabilities on the balance sheet.

{l Proporty, plant and equipment

bepreciation on ptant and equipment is calculated using the straight line method 1o affocale thelr cost or revalued
amounts, nel of thair residual values, over their estimaled useful lives, as follows:

- Plart and equipment 4 years

The assets' residual values and useful lives are reviewed, and adjusted if appropriate, at each balance sheel date.

An asset’s carrying amount is written down immediately to its recovarable amount if the assel’s camying amount Is greater
than its estimated recoverable amount (note 1{g}).

(k} Trade and othar payables

Thesa amounts represant liabilities for goods and services providad o the Group prior lo the end of financlal year which
are unpald. Tha amounts are unsecured and are usually paid within 30 days of recognition.

() Borrowings

Non-redsemable preference shares are classified as liabillies. The acerued tiabilitles on preference shares are recognised
in the income ctatement! as Interest expenss.

Borrowings are classified as current liabillies untess the Group has an unconditional right to defar settlement of the fiability
for at leasi 12 months after the balance sheet date.

Converlible notes and accrued Intares? are recognised as @ lizbility. The liability is included in borrowings unlil the
convarsion or maturity of the notas,

2




QrxPharma Pty Limited

Notes to the financlal statemants
31 Decamber 2008

(continued)

1 Summary of signlificant accounting policies {continuad)

{m) Bomowing costs

Borrowing costs are recognised as expenses In the period in which they are incurred. Bomowing costs include intarest paid
or payable on convertible nofes.

{n) Employee benefits

) Wages and salaries, annusl leave and sick ieave

Lizbilites for wages and salaries, including non-monetary benefits, annual leave and accumulating sich leave expociad (o
be settied within 12 months of the reporling date are recognised in other payables in respect of employses’ services up to
the reporting date and ars measured at the amounts expected to be paid when the liabilities are setted.

() Long servico leave
The Babllity for long service lsave expected to be settled within 12 months of the reporting date Is recognised in the
provision for employes benefits and Is measured In accordance with (i) above.

{li} Share-based payments
Share-based compensation benefits are provided 1o employees via tha QrxPharma Employee Share Option Plan and an
employes share scheme. Information relating to these schemes is set out [n note 21,

Shares and options granied after 7 Novamber 2002 and vested after 1 January 2005

The fair value of options granted under the GrxPharma Employee Share Option Plan is recognlsed as an employne benefi!
expenss with a corrasponding Increasa In equity. The tair value is measured et grant date and recognised over the period
during which the amployees become unconditionally entitled to the options.

The fair vatue at grant date is independently datermined using B Black-Scholes option pricing modet that takes into
account the exercise price, the term of the option, the impact of dilution, the share price a! grant date and expected price
volatility of the underlying share, the expected dividend yiald and the risk free interest rate for the term of the option.

Thae tair vatue of tha options granted ks adjusted to reflect market vesting conditions, bul excludes the impact of any non-
market vesting condilions (for example, profitability and sales growth largets). Non-market vesting conditions are Included
In assumplions about the number of options that are expacted to become exercisable. At each balance sheel date, the
anlity revises iis estimate of the number of options that are expected to become exercisable. The employee benafit
expanse recognised sach period takes into account the most racent estimate.

Upon the exercisa of opticns, the balance of the share-based paymants reserve refating to those options is transferred to
share capita! and the proceeds received, net of any directly attributable trangaction cosis, are credited to share capital.

Under the employes share scheme, shares issued to employees for no cash consideration vost immediately on grant date.
On this date, the market value of the shares Issued is recognised as an employee beneflis expense with a corresponding
Increase In aquity.

(o} New accounting standards and interprotations

Certain new accournting standards and nterpretations have been published that are no! mandatory for 31 Decamber 2006
reporting periods. The Group's assessment of the impact of these new standards and interpretations Is set out bolow.

(i} AASB 7 Financial instruments: Disclosures and AASB 2005-10 Amendments 1o Australian Accounting Standards
JAASB 132, AASB 101, AASB 114, AASB 117, AASB 133, AASD 139, AASB 1, AASB 4, AASB 1023 & AASE 1036)
AASB 7 and AASB 2005-10 are applicable to annuat reporting periods beginning on or efter 1 January 2007, AASB 7
inroduces new disclosures to improve the Information aboul financial instruments. It requires the disclosure of quatitative
and quaniitative information about exposura to risks arising from financlal instruments, including specified minimum
disclosures about cradit risk, liquidity risk and market rigk, including sensitivity analysls to market sk, It replaces AASD
130 Disciosures in he Financial Statements of Banks and Similar Financial Institutions and the disclosure requirements in
IAS 32 Financlal Instruments: Disclosure and Presentation, It is applicable to all reporting entities. The amendmant lo
AASB 101 introduces disclosures sbout the lavel of an enlity's capital and how it manages capital. The Group assessed
the impact of AASB 7 and the amandmant to AASB 101 and concluded that the maln additional disclosures will bo the
sansitivity analysis to markel risk and the capital disclosures required by the amendmont of AASE 101. The Group will
apply the standards from annual reporting periods beginning 1 June 2007,




QmxPharma Pty Limited

Notes to the financial statements
31 December 2008

{continued)

1 Summary of significant accounting policles (continued)

() UIG 8 Reassessment of Embedded Derlvalives

UIG 9 Is effactive for annual reporting perlods beginning on or afier 1 June 2006. Ut requires an entlty to assess whether
an embeddad derivative is required to be separated from the host contract and accountad for as a derivative when the
entity first becomes a party to the confract. Subsequeni reassessment is prohibited unless there is a change in {he terms
of the contract that significantly modifies the cash flows that otherwise would be requirad under the contracl, in which case
reassessmont is required. As none of the group entities have changed the terms of their contracts, UIG 9 is not relevant
to the Group's operations.

{(ii) Revised AASB 101Prosemation of Financial Statements

A revised AASE 101 was Issusd In October 2006 and is applicable to annual reporting periods beginning on or after 1
January 2007. The Group has not adopted the standard earty. Application of the revised standard will not have any
impact on the Group's financial statements.

-14-




QrxPharma Pty Limited

Notes to the financlal statements
31 Dacombaer 2006

{continued)

2 Financial risk management

(a) Credit risk exposures
The credit risk on financial assets of the Group which have been recognised on the balance sheet, other than invastment
in shares, is generally the camying amount, net of any provisions lor doubtful debts.

{b) Interest rele sk exposures
The Group's exposure o interest rate risk prademinately arises from assets and liabilitles bosring variable inleres! ratas as
the company intends to hold fixed rate assets and liabllities to maturity,

3 Critical accounting estimates and judgements

Estimates and judgements are continually evaluated and are based on historical experienca and other factors, inthuding
expeciations of future events that may have a financial impact on the entity and that ere belisved to ba reasonable under
the circumstances.

Rasearch and deyefapmenr expendilure

The Group has expensed ail research and development expendira incurred during the year as the coste felate (0 the
inlial expanditure for research and development of biopharmaceutical products and the generation of future economic
benefits are not considerad probable. 1t was considered appropriate to expense tha research and davelopment costs as
thay did not meet the criteria to be capialised under AASE 138.

4 Segment Information

The Group's operations during the yaar were predominantly in Australia, The Group operates in only one market sagmenl,
that of the research and development of biopharmaceutical products for commercial sale.

5 Revenue
Consolldated Paront
6 months 12 months 6 months 12 months
ended ended endod endod
31 Decomber a0 June 31 Decomber a0 June
2008 2006 2000 2008
$ s $ $
From continuing operations
Interest 4,082 18,382 4082 18,362
Revenue from ordinary activilios 4,092 19362 4082 ___ 18362
6 Expenses
Consclidated Parent
8 months 12 months € months 12 months
ended endad ended endod
3 Doceombar 30 June 31 December 30 June
2008 2006 2008 2006
3 $ $ $
Loss beforg incoma tax includes the following
specific expenses:
Depreciation
Plant and equipment 6,588 29,088 8,588 29988
Net toreign exchange loss 3,252 7.289 3,252 7.289




§ Expenses {continued)

Finance cosls
Interest payable on convartible notes
Interest payable on prefersnce shares
Other finance expense

Employese benefil expense

Rasearch and development
Rasearch and developmant expensed
Research and developmeni grant

7 Income tax expense

{a) Numarical reconcillation of income tax
gxpense to prima facle tax payable

Loss from continulng operations before Income tax
expensa
Tax oi the Australlan tax rate of 30% (2005 - 30%)

Tax affact of amounts which are nol deduclible in
calculating taxable income:

Share-based paymants

Interest payable on prefarence shares

Benefit of tax tosses nol recognised
Total income tax expense

GrxPharma Pty Limited
Notes to the financlal statoaments
31 December 2006

(continued)
Consolldated Parent
6 months 12 months & months 12 months
endod ended ended ended
31 December 30 June 31 Decamber 30 June
2008 2008 2006 2006
$ $ $ $
1,404,387 262,113 1,404,387 262,113
878,115 1,431,007 876,115 1,431,007
: 1520 : 1520
2,080,502 1,694,649 2,080,302 1,694,649
89,800 351,312 89,800 351,312

232,269 1,903,380 232269 1,103,380
. {43,080) . {43,060)
—232.269 1060320 __232289 __LOGQJ0

Consolidated Paront

8 months 12 months & months 12 months
andod ended oncad ended
3% Dacombar 30 June 31 Decomber 30 Juno
2008 2006 2008 2005
$ $ $ $
—12,672.88)) 2,612,983 351

—{310.503)
{601,895)  (1,053,151) (801,895)  (1,053,151)

783 11,412 783 11,412
420302 ___ 202934 __ 420002
(598,278) {812,437) (598,278) (612,437)

— 598278 512437 _ 598,278 ___ 812437




QrxPharma Pty Limitad
Notes to the financisl statemants
31 Decamber 2006

{conlinued)

7 Income tax expense (continued)
Consolidated Parent
31 Decomber 30 June 31 Dacamber 30 June
2008 2006 2006 2006
$ $ $ 5

(b} Taxlosses
Unused tax losses for which no defermed tax asset has
been recognised 2472623 15470364 _ 17472623 __ 15478364
Potantial tax benelit @ 30% 5,241,787 4,643 509 5,241,787 4,843 500

The banefit for tax losses will anly be otiained If.

(i} the Group derives future assessable Income of a nature and of an amount sufficient to enable the benefit from the
deductions for the lcases to be reallsed, or

{ii} the Group continues to comply with the conditions for deductibility imposed by tax legislation, and

(M) no changes in tax legislation adversely affect the Group in realising the benefit from the deduction for the losses.

(c} Tax consolidation leghslation

Qnd*harma Pty Limited and its wholly-owned Australian controlled entitles have implemented the lax consolidation
legislation as of 7 December 2002, The accounting policy in relation to this legistation Is set out in note 1(e).

8 Current assets - Cash and cash equivalents

Consolidated Paront
31 Decomber 30 Juns 31 December 0 June
2008 2006 2008 2006
$ $ $ $
Cash at bank and in hand 114,426 248.711 114,426 248,711

The welghted avaraga interes! rate was 4.53% (June 2008: 4.25%).

9 Non-current assets - Other financial agsets

Consolidated Parent
31 Docombar 30 June 31 Decomber 30 June
2008 2006 2008 2006
$ $ s H
Shares in subs!diaries (note 18) - - 500,750 500,750
Less provision for write down to recoverable amount - - 1500739 __ _(500.750)
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10 Non-current assets - Property, plant and equipment

Consolidated

At 1 July 2005

Cost

Accumulated depreciation
Nat book amount

12 months ended 30 June 2008
Opening net book amount
Depreciation chamge

Closing net book emaunt

Al 30 June 2008

Cost

Accumulated depreciation
Nt book amount

& months ended 31 Decembaer 2006
Opening net boak amount

Depreclation charge
Cloging net bock amount

At 31 Decembar 2008
Cost

Actumulated depreciation
Net book amount

Plant and
equipmant
$

100,277

100,277
— RN
—18.242

18,342

109,277
1)

GrxPharma Pty Limited

Notaes to the financlal statements
31 Decamnber 2008

{continued)




10 Non-cusrent assets - Property, plant and equipment (continued)

Parent

At 1 July 2005

Cost

Accumuialed depreclation
Net book amount

12 months ended 30 June 2008
Opening net book amount
Depreciation charge

Closing net book amount

At 30 June 2006

Cost

Accumuiated depreciation
Not hook amount

6 months endad 31 December 2008
Opening net boak amount
Depreciation charge

Closing net book amount

At 31 Decembor 2008
Cost

Accumutated depreciation
Net book amount

Plant and
equipment

11 Current liabllities - Trads and other payables

Trade payablos

Amounts due o associates
Accrued axpenass

Other creditors

Consolidated

31 December 30 June

2008 2006
3 H

184,440 388,727

181,988 183,807
1,972

QrxPharma Pty Limited
Notes to the financlai statoments
31 Docember 2006

{continued)

Parent

31 Decomber
2008
$

194,440
21,700
181,068
1.572

30 June
2006
-

308,727
27,700
193,887
8,074

6,074
32900 599488

—11.080

TIAT




QrxPhatma Pty Limited
Notes to tho financial statements
31 Docomber 2006

{continued)
12 Current liabilities - Borrowings
Consotidated Paront
31 Decomber 30 June 31 Decembor 30 June
2006 2006 2008 2008
$ 3 $ $

Secured

Convertible notes Series A 2,862,078 2,750,333 2,862,978 2,750,333
Conwerlible notes Series B 2,000,005 275,072 2,000,005 275,072
Accrued interes! on convertible notes 186,386 94 647 186,386 94,647
Warrant llability Notes A 571,757 15514 57,787 75,511
Warrant liability Notes B 155,968 - 153,965 -

Total secured current borrowings — 5263091 __ 31095563 _ 5263081 __ 3,195.563

Convertible notes - Serigs A

Tha parent entity issued $2,500,000 by way of convertibie notes in thrae tranches. The notes are convertible into Series B
praference shares at the option of the holder, or mandatorily on occurmence of qualilied financing, being the ratsing of
groater than $15 miition of funds. The conversion price of each convertible note is 10 be detormined by the issue price of
the Series B preference sharos.

The noles mature on 31 December 2006 and have been rolled-over to be payable by 30 April 2007, The rofl-over has been
approved by the note holders.

Interest accrues daily at a rate of 10% per annum on the Principal Amount. Any unpald interest will be capitalised annually
into the undedying note balance. The unpald Intarest will bo converlible into Series B preference shares.

Convertlible notea - Serles B

The parent entity issued 51,745,000 by way of convartible notes In four tranches, tha first being caelled on 30 June 2006,
The notas are converible into Series A preference shares at the oplion of the holder at a conversion prica of $0.50. In the
event a Qualtfled Financing, being the raising of greater than $5,000,000 funds occurs the notes are convertible into
Qualifled Financing shares. the conversion price at 80% of the Qualified Financing Issue price and in the event a
Qualifled Merger occurs, involving at least $20.000.000 of funding by way of equity or securities in the Company, the notes
ara cenverted into ordinary shares at $0.50.

The notes were repayable on 15 December 2006 bul have been rolled over to 30 April 2007, consistent with the
convertible ncte series A.

Intarest accrues dally at a rale of 20% per annum on the Principal Amount {or that proportion of the Principal Amount that
has been sdvanced). Any unpafd interest is capitailsed monthly into the underying note balance.

The warranis atlached 10 the convertible notes has been recognised af fair vaiue through profit or loss.



QrxPharma Pty Limited

Notes to the financial statements
31 Decomber 2008
(continued)
13 Non-current liabilities - Borrowings
Consolidated Parent
31 December 30 June 31 December 30 June
2008 2006 2008 2008
$ $ $ $
Unsocured
Proference shares Series A 14,109,859 12,782,281 14,109,659 12.782.281
tmerest payable on preference shares 140.571 701,634 140,571 791,834
Total unsecured non-Current borrowings _ 14,250,230 13574115 14,250,230 13,574,115

The balance represents 10,249,142 fully pald cumulaiive convertible preterence shares less transaction costs. The shares
are convertibie at $9 per share or a price in accordance with ihe tlerms included in the Sharehotders Deed dated 6
December 2002.

Convertible preference shares entille the hotdsr to have priorily oves ordinary sharehotders upon Hiquidation of the
company or In the event of an inltial public offering, and each preferred shareholder maintains the right to receive
cumutativa dividends if the company declares and pays discretionary dividonds In respect of ordinary ghares, Each Series
A Prefered Share carries a right 1o receive, out of funds legally available for the payment of dividends. cumulative
dividends at an annual rate equal to 10% of the Issue Price, which will accrue on a daily basis from the data of issuance of
such share, whether or not declared. Accrued and unpaid dividends will compound on an annual basls caiculated on each
anniversary of the date of Issus. Upon liquidation of lhe company, preferred shereholders are ontitled to a Uguidation
prefarence equsl to 10% of the Issue price per annum plus all accrued but unpaid dividends.

Each Series A Preferted Share carries (he right 1o receive any document or Information an Crdinary Share carrles tha right
to receive, and has the same right to attend and speak &t the general mesting of the company and the sama number of
votes as If each prefamed share wera converted into Ordinary Shares, as per terms included in the sharehclder deed
dated 6 Decamber 2002.

There ware no movements in preference sharas during periods ended 31 December 2006 and 30 June 2000.



Notes to the financial statements
31 December 2008

{continued)
14 Contributed equity
Parent Parent
31 Decamber 30 June 31 December 30 June
2006 2008 2008 2008
Shares Shares ] $

(a) Share capital
Crdinary shares - fully paid 7,597,841 7,588,721 671,336 665,968
{b) Movements in ordinary shars capital:

Number of Issue

Date Detalls shares price 3
1 July 2005 Opening batance 7,318,500 629,435
€ September 2005 Exercise of 2003 options 5,000 %0.15 790
10 May 2008 Exercise of 2004 options B.125 $0.15 1.219
18 June 2006  Exercise of 2003 options 50,000 $0.15 7,500
18 June 2006 Exercise of 2004 oplions 207036 $50.15 31064
30 June 2006 Balance 7.588.721 669,968
1July 2008  Opening balance 7,568,721 669.968
11 Aupust 2008 Exercise of 2004 options 9320 $0.15 1368
31 December 2006  Batance 7.697 841 11338

{c) Ordinary shares

Each ordinary shareholder malntaing, when present in person or by proxy or by attomey at any general meeting of the
company, the right to ¢cast one vote for each ordinary share held {subject to any agreement between the company and a
membes afiscting the voling rights attaching to any share).

Ordinary sharas entitla the holder to participate in dividends and the proceeds on winding up of the company in proportion
to the number of and amounts paid on the shares held, subsequent to the satisfaction of preferred shareholder rights as
included in 1he sharsholder deed dated 6 December 2002. (refer to note 13),

{d} Options

Each option granted to founding shareholders on 19 September 2002 was exercisable immediataly on issua. Upon
exarcising, each option is convertible into one ordinary share and entitles the holder to the same ordinary share dghts as
noled above,

Information refating to the QrxPharma Employee Qption Plan, including detalls of options issued, exercised and lapsed
during the period and options outstanding at the end of the period ara set out In note 21.




15 Reserves and accumulated losses

{a) Rosorves

Exercised share options resarve
Share-based payments reserve

Mcevements:

Exercised share oplions reseive
Opening balance
Transfer from share-based payments reserve
(options exercised)
Closing bafanca

Sharo-based paymenis reserve
Opening balance
Optlion expense
Transfer to shara capital (options exercised}
Closing balance

Thesae reserves are nol distributable.

{b) Accumulated losses

Movements in accumulated lossos ware a3 follows:

Opening accumulatad losses
Loss for the year
Closing sccumulated losses

QrxFPharma Pty Limited

Notes to the financlal statements

Consolldated
M Dacombar 30 June
2008 2006
$ $
28,075 27,426

—136M15 | 134455
164,490 189

Consolldated
31 December 30 June
2008 2008
$ $
21,428 411

649 23,295

134,455 118,710
2,000 38,040
138,415 134458

Consolidated
31 Docombor 30 June
2006 2006
H $
{17,932,082) (14,423.459)

—12,672,983) _ {3.510.503)
(20,608,845) _ (17,933,962}

31 December 2008

{continuad)
Parant
31 Dacember 30 June
2006 2006
$ $
28,075 21426

136,415 134 455
164,480 161,881

Parent
31 Decomber 30 June
2008 2008
$ $
27,426 4,131

28,075 27,426

134,435 119,710
2,609 38,040
—[(649) ___ (23.295)
—130418 134435

Parant
31 Docember 30 June
20086 2006
$ $
{(17,881,662) (14,451,159}

—(2.672983) 10,503
“R0631645) (1196166




QrxPharma Pty Limited

Notes to the financial statoments
31 Docamber 2000

{continued)

16 Kay management parsonnel disclosures

{8) Directors
Tha following persans were directors of QrxPharma Pty Limiled dwing the financial year:

M A Cuinn

G W Pace

M S Hirshom

G Savage

D A Henderson

D Stack

R Creswell {rasigned 10 February 2006}

(b} Othor koy managemont persannsl

The following persons aiso had authority and responsibility for planning, direciing and controling the activities of the
Group, directly or indireclly, during the financial year:

Name Position
Nicholas Harvey Chief Financial Officer
Felix de ia Iglesia Chief Technical Officer

(¢} Key management personnel compensation

Consotidated Paront
& menths 12 months 6 months 12 months
andod ended ended ended
314 December 30 June 31 December 30 Juna
2006 2006 2000 2006
s s $ $

Short-term employee benefits 69,345 329,110 69,345 329110
Post-employment benefits - - - -
Share-basad payments 20117 - 217

B3 22 __gass ezl




QraPharma Pty Limited
Notas to the financial statomants
31 December 2006

{continued)
17 Remuneration of auditors
Consclldated Paront
6 months 12 months 8 months 12 months
endod ended ended ended
3t Dacomber 30 June 31 Dacember 30 June
2006 2006 2008 2006
$ $ 3 H
Audit services
PricewaterhouseCoopers Australian firm
Audil and review of financial reports and other audit
work under the Corporations Act 2001 —_ 5000 15,000 - 13,000
Total remuneration for assuranca services ——.000 15,000 . 15000

18 Related party transactions

(a) Directors
The names of persons who were directors of the company at any time during the financial year are set out in note 16,

{b) Subsidiarics
Interests In subsidiaries are set out In note 19,

{¢) Key managemont personnsl
Disclosures relating 1o key management personne! are set out in note 16.

(&) Transactions with related parties
The following transactions occurred with related parties:

Consolidated Parent
& months 12 months 6 months 12 months
onded ended anded ended
31 Decembar 30 Juna 31 Decamber 3 June
2006 2006 2008 2006
$ $ $ H
Expenseos 267,623 362,539 267,628 362,539

During tha year, the company directly engaged and contracted the services of certaln sharshalders In relation o the
ongoing normal course of businass operations. The total amount paid to shareholders for contracted services rendered
during the B months ended 31 December 2006 amounted 1o $267.825 {12 months endad 30 June 2006: $362,532).

() Outstanding balances
The following balances are oulstanding ai the reporting date in relation to transactions with related partias:

Consolidated Parent
31 Decomber 30 June 31 Detemnbar 30 June
2006 2006 2006 2006
$ $ $ -
Current payable
Subsidiaries - - 27,700 27,760
Balances in relation (o related parties 51,494 135,960 51,494 135,960




QrxPherma Pty Limited

Notes to the financial statements
31 Docomber 2006

{continued)

19 Subsidiaries

The conselidated financiat statemenls incomporate the assets, liabilities and results of the following subsidiaries In
accordance with the accounting policy described in note 1(c):

Country of
Name of entity incorporation Class of shares Equity holding
2008 2008
% %
Lynx Pty Limited Australia Crdinary 100 100
Ordinary /
Haempatch Australia Preference 100 100

20 Reconclliation of profit after incoms tax to net cash inflow from operating activities

Consolidated Parent
& months 12 months & months 12 months
ended ended ended ended
31 December 30 June 31 Decomber 30 June
2008 2008 2006 2006
$ $ $ s
Loss for the year {2,672,683)  (3,510.503)  (2,672,983)  (3.510.500)
Depreciation and amortisation 6,588 29,988 6,588 29,088
Non-cash employse benefits expense - share-based
payments 1609 38,040 2,609 38,040
Change in operating assets and liabllitiss
Decrease in trade creditors and accruals {215,507) {188.639) (215,507) (188,639)
Increass in other operating liabikties 2.298.112 412 2218712 1,791,412
Net cash outflow from operating aclivities --.1660,583) __(1639.702) __(660.5¢) __[L8JD.702)

-26-




21 Share-hbased payments

(a8} QrPharma Pty Limited Employee Share Option Plan (ESQP)

The ESOP was established to snable QriPhanma to grant oplions over shares to empioyees and consultants of tha
aconomic entity, subject to local regulations. Under the ESOP, the Board may Invite applications fur options from
ditectors, fuil time or part time employees and consultants of QraPharma having regard to the employes’s position,
services provided by the employees, recorded employment or gervice, potential contributions and any other mattars which
indicate the employes’s merll, The axercise prce in raspect of an option granted shatl be the market price for a share
prevailing st the time of grant unless the Board decides otherwise. Options will lapse if they are not exercised before the
expiration date or if the option holder leaves the employmant of GnxPharma. The Board reserves discration to waiver the

latter provisions,

Options granted under the plan cany no dividend or voting rights. The vesting period for each option is 4 years, or a5

varied by the Board, 25% vesting after 12 months from the date of grant and the balance vesting monthly over the

remalning 36 month period. When exercisabla, each option is convertible inlo one ordinary share and entitles the halder

to the same ordinary share riphts as set out in note 14, .

QrxPharma Pty Limited !
Notes tc the financlal siatements |
31 December 2008 '

{coniinued)

Set out below ara summeries of options granted under the plan:

Batance at Granted Exorcised Cancelled Balance ot
Exarcise start of the during the during the during the aend of the

Grant Date Expiry date price yoar yeoar yoar year yoar '

Number Number Number Number  Number !

Consolidated and parent - § months ended 31 December 2008 :

19 Docember 2002 19 December 2012 $0.30 40,000 - - . 40,000 i

19 Fabniary 2003 19 February 2006  $0.16 40,000 - - . 40,000 !
1 Dacember 2003 1 December 2006 $0.15 20,000 - - . 20,000
24 February 2004 24 Fobruary 2013 $0.15 10,000 - (6.080) - 3,920
24 February 2004 24 Fobruary 2014  $0.30 10,000 - - - 10,000
24 February 2004 24 February 2014 $0.15 6,875 - . - 6,875
25 Fabruary 2004 24 February 2014 $0.15 5,000 - (3.040) - 1,960
16 March 2004 16 March 2014 $0.15 10,000 - - - 10,000
19 May 2004 19 May 2014 $0.15 25,000 - - - 25,000
24 dune 2004 24 June 2014 $0.15 20,000 - . - 20,000
13 July 2004 - 13 July 2014 $0.15 50,000 - - . 50,000
14 Juty 2004 14 July 2014 $0.15 40,000 . - - 40,000
17 August 2004 17 August 2014 $0.15 20,000 - - - 20,000
12 October 2004 19 October 2014 $0.15 784 248 - - - 784,248
18 February 2005 19 Febryary 2015 $0.15 150,000 - . - 150,000
18 May 2005 18 May 2015 $0.15 240,000 . . - 240,000
21 September 2005 21 Seplember 2095 $0.15 _ 110,000 - - 110,000
Total 1581123 _ - —— LII2.003
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QrxPharma Pty Limited

Notes 1o tha financla) statgments
31 December 2008

(continued)

21 Share-based payments (continued)

Balance at Granted Exercised Cancelled Batanco ot
Exerciso start of the during the during tho during the and of the
Grant Date Explry date price year yoar yoar yoar yoar
Number Number Number Number Number

|
|
]
|
|
|
‘ Consolidated and parent - 12 months ended 30 June 2006

18 December 2002 19 Decomber 2012 $0.30 40,000 . - - 40,000
18 February 2003 18 February 2006 3015 40,000 - - - 40,000
21 November 2003 21 November 2005  $0.15 5,000 . (5.000} .
1 December 2003 1 December 2006  $0.15 20,000 - - - 20,000
15 December 2003 15 Decamber 2013 $0.15 50,000 - {50,000} - -
24 February 2004 24 February 2013 $0.15 10,000 . - - 10,000
24 February 2004 24 February 2014 $0.30 10,000 - - - 10,000
. 24 February 2004 24 February 2014 $0.15 15,000 . (8.125) . 6,875
25 February 2004 24 Febryary 2014 3015 5.000 - - - 5,000
18 March 2004 16 March 2014 $0.15 10,000 . - - 10.000
19 May 2004 19 May 2014 $0.15 25,000 - . . 25,000
24 June 2004 24 June 2014 $0.15 20,000 - - . 20,000
13 July 2004 13 July 2014 $0.15 50,000 - - - £0,000
14 July 2004 14 July 2014 $0.15 40,000 - . - 40,000
17 August 2004 17 August 2014 $0.15 20,000 . - - 20,000
19 October 2004 1¢ QOctober 2014 $0.15 1,041,344 - [207.086) (50,000) 784,248
19 February 2005 19 February 2015  $0.15 150,000 - - - 150,000
18 May 2005 18 May 2015 $0.15 240,000 - - - 240,000
21 September 2005 21 September 2015 $0.15  _ 110,000 . - . _ 110000
Total 1,901,344 . (270221 _(50.000) 1581,123




GraPharma Pty Limited
Directors’ declaration
3 Docember 2006

The financial statements and notes set oul on pages 4 to 28 have baen approved and adopted.

y; e e ey
M A Quinn
Director
2277
ingy
Date:



QrxPharma Pty Limited
Audit ropont
31 Decamber 2008

PRICEWATERHOUSE(COPERS

PricowztorhouseCoopers

ABN 52 TB0 433 797

Darting Park Tower 2

201 Sussex Street

GPO BOX 2650

SYDNEY NSW 1171

DX 77 Sydnoy

Austratio

WWW.DWE. Com/all
Independent audit report to the members of Telephone +61 2 8268 0000
QrxPharma Pty Limited Facsimila +61 2 8265 9999
Audit opinlon
In our opinion, the financial repon of CrPhamma Pty Limited:

. gives a true and lair view of the financial postion of QrxPharma Pty Umited and the QriPharma Group
{defined below) as at 31 December 2008, and of their performance for the 6 months ended on that date,
and

. is presented in accordance with Accounting Standards and other mandatory financial reporting

requirements in Australla.
This opindon must be read in conjunction with the rest of our audit report.
inherent uncertainty regarding continuation as a going concern

Without qualification to the opinion expressed above, attention s drawn to the foilowing matter. As a result of the mattes
describad in note 1{a), there is significant uncentainty whether QrxPharma Pty Limited and QrPharma Group will be able
to conlinue as going concarms and therefore whether thay will reafisa thelr assets and extinguish thoir liabilities in the
normal course of business and at the amounts stated in the financial report,

Scope

The financial report and directors' responsibility

The financlal report comprises the balance sheet, income statement, cash flow statemen, statement of changes In equity,
accompanying nates fo the financial statements, and the diractors’ deciaration for the OnPhama Group (the conselidated
enlity), for the 6 months ended 31 December 2008. The consolidated entity comprises both QrxPhama Pty Limitad (the
company) and the entities it controfied during that period.

The directors of the company are rasponsible for the preparation and true and fair presentation of the financial report.
This inchedes responsibiity for the maintenance of adequate sccounting racords and intemal controts that are designed
to prevent and detect fraud and error, and for the accounting policies and accounting estimates inherent In the financial
report.

Awudit approach

We conducted an indapendent audit in order (o express an opinion on the financial report to the directors, Our audlt was
conductad in accordance with Austratian Auditing Standards, in order to provide reasonabla assurance as 1o whether the
financlal report is free of material misstatement. The nature of an audlt is influenced by factors such as the use of
protessional judgement, selective testing, the Inherent imitations of intemal control, and the availability of persuasive
rather than conclusive evidence. Therefore, an audil cannol guarantee that all matarial misstatements have been
datacted. For further axplanation of an audit, visit our website http/Awww.pwe.com/auflinancialstatementaudit.

Wo performed procedures to assass whether In all matertal respects the financial report presents fairty, in accordance with
Accounting Standards and cther mandatory financial reponting requirements in Australia, a view which is consistent with
our understanding of the company’s and the consalidated entity’s financial position, and of their parformance as
represenied by the resuits of thelr operations, changes in equity and cash flows.

Liabikity limited by a scheme approved under Professional Standards Legislation
-30-




QrxPharma Pty Limited

Audit repont
31 Docembor 2008
{continued)
Independent audit report to the members of
QrxPharma Pty Limited {continued)
We formed our audit opinion on the basis of these procedures, which includsad:
. axamining, on & test basis, information to provide evidence supporting the amounts and disclosures in the
financial report, and
. assessing the appropriatencss of the accounting poligies and disclosures used and the reasonableness of

significant accounting estimates made by the directors.

Our procedures include reading the other information In the financial report to determine whether it containg any materlal
inconsistencies with the financial report.

While wa consldered the effactivaness of managemaent's Intamal controls over ﬁnandal reporting when determining the
nature and extent of our procedures, our audit was not designed to provide assurance on intemnal controls.

Our audit did not involve an analysis of the prudence of business decistons made by directers or management.

!ndnpondence
;nduding our audil, we followed epplicable indapendence requirements of Australian professional ethical

ments.
/'zf'(,nz;f;&/' 0’(&«&@

PricewaterhouseCoopers

[ VN

P Sl 7

Ltability limitled by a scheme approved under Professional Standards Legistation
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QRX RECEIVED
Pharma

|
AR ib P > 20 QRxPharma Limited ACN 102 254 151
Suite 4.01, 35 Lime S1,,
FFICE OF INTERIATICH . SYDNEY NSW 2000
CORPORATE FIEAHCE Austrafia
Phone +B1 {0)2 6206 6000
Fax +51 (0)2 8296 6066
: Australia Securities Exchange
Exchange Centre
Level 6, 20 Bridge Street
Sydney NSW 2000
24 May 2007
Information for release to the Market
. Further to the letter from ASX dated 23 May 2007 we wish to confirm the following for
relcase to market.

1. The following ordinary fully paid shares are subject to voluntary escrow:

For a period of 12 months from the date of official quotstion of 10,795,929
QRx
For a period of 24 4 onths from the date of official quotation of 34,229,407
QRx

2. The following ordinary shares are subject 10 ASX Escrow

For a period of 24 months from the date of official quotation of 10,461,317
QRx
For a period of 12 months commencing on 30 June 2006 and 6,937,106
ending on 30 June 2007

. For the period of 12 months commencing on 24 May 2007 and 1,721,942
ending on 24 May 20068

3. The following options are subject 10 ASX escrow

For a period of 24 months from the date of 2,778,809
official quotation.

4. QRx has closed the public offer under it's prospectus dated 27 April 2007 and completed
the allotment of 25 million ordinary fully paid shares at $2.00 per share.




QRx,

5. QRx has converted to ordinary shares all it's A Class preference shares, Series A
Convertible Noles, attaching warrants and Series B Convertible Notes.

6. Shares have been allocated under the Offer in accordance with the policy below.

Broker Firm Offer
Successful applicants under the Broker Finn Offer have been advised of their
allocations by JPMorgan.

Institutional Qffer
Successful applicants under the Institutional Offer have been advised of their
allocations by JPMorgan.

Applications that were accompanied by cheques that were subsequently
dishonoured have been rejected.

Refund cheques and holding statements are expected to be despatched on
Monday 28 May, 2007,

Applicants under the Broker Firm Offer may confirm their allocation by calling
Link Market Services on 1800 709 446.

All applicants are responsible for detenmining and confirming the number of Offer
Shares allocated to them (if any) prior 1o selling any QRxPharmma Sharcs.
Applicants who sell QRxPharma Shares before receiving their holding statemcents
do so at their own risk.

Trading of Shares

The Units are expected to commence trading on ASX on Friday 25 May 2007 at
12.00pm (Sydney time), on a deferred scttlement basis, under the ASX code of
“QRX™. Normal trading is expecied to commence on Tuesday 29 May 2007.

Director

Signed by..........0........
Rizostor/Sccretary
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CONSTITUTION

PRELIMINARY

Definitions and Interpretation

In this Constitution:

“ACH Clearing Rules™ means the operating rules of Ausiralian Clearing House Pty Limited;

“ASTC Settlement Rules™ means the operating rules of the ASX Senlement am! Transfer
Corporation Pty Limited;

"ASX" means the Australian Stock Exchange Limited;
"Business Day" has the meaning given to that term in the Listing Rules;

"Certificated Holding" means a share or shares for which a certificate has been issued, and not
subsequently cancelled, by the Company;

"Company” means QRxPharma Limited ACN 102 254 [51;
“Dispose” has the meaning given to that term in the Listing Rules;
"Listed Company” means a company which is admitted to the official list of the ASX:

"Listing Rufes” means the listing rules of the ASX and any other rules of the ASX which are
applicable while the Company is admitted to the official Jist of the ASX, cach as amended or
replaced from time to time, except 1o the extent of any express written waiver by the ASX;

"Proper ASTC Tronsfer” has the meaning given to that term in Repulation 1.0.02 of the
Corporations Regulations;

"Related Body Corporate” has the meaning given to that term in the Corporations Act 2001,

"Representative”, in relation to a body corporate, means & representative of the body corporate
appointed under section 250D(1) of the Corporations Act 2001 or a corresponding previous law:

"Restricted Securities” has the meaning given to that term in the Listing Rules;

"Seal” means any common seal or duplicate comimon seal of the Company complving with section
123 of the Corporations Act 2001;

"Transmission Event™ means:
(a) in respect of a member of the Company who is an individuai:
(i) the death of the member;

(i) the bankrupicy of the member;

1413 w1 SYOHEY 07 05 07




' (iii) the member becominy of unsound mind; or

(iv) the member becoming a persen who is, or the member's eslate becoming liable
to be dealt with in any way under the law relating to mental health; and

(b} in respect of a member of the Company who is a body corporare, the dissolution of the
member or the succession by another body corporate 1o the assets and liabilities of the
member;

*Uncertificated Holding" means a share or shares for which a centificate has not been issued by
the Company. ot in respect of which any certificate which was issued by the Compzany has been
cancelled without the issue of a replacement centificate, in accordance with rule 2.14; and

(o} A reference in a rule to a pantly paid share is a reference to o share on which there is an
amouni unpaid.

(b) A reference in a rule 1o a coll or en amount called in respect of a panly paid share
includes a reference to a sum that, by the terms of issue of a share, becomes payable on
allotment or at a fixed date,

{c} A member is to be taken o be present a1 a general meeting if the member is present in
person or by proxy, ottorney or Representative.

(d) A director is to be taken 1o be present at a mecting of directors if the director is present in
person or by alternate direcror.

(e} A reference in a rule in general terms 10 a person holding or occupying a particular office
or position includes a reference to any person who occupies or performs the duties of that
office or position for the time being.

N In this Constitution, headings are for convenience only and do not affect the
interpretation of this Constitution and:

(i} words imponting ihe singular include the plural and vice versa;
(ii) words importing a gender include every other gender;
{iii} a reference 10 a person includes a natural person, company, corporation, body

corporate, body politic, parinership, joint venture, association, board, group or
other body {whether or not the body is incorporated);

{iv} a reference to a person includes that person's successors and legal personat
representatives;

{v) a reference to any statute, regulation, proclamarion, ordinance or by-law
inciudes all statutes, reguiations, proclamations, ordinances or by-laws varying,
consolidating or replacing them and a reference 1o a statute includes all
regulations, proclamations, ardinances and by-laws issued under thar statute;

{vi} o reference to the Listing Rules or the ASTC Settlement Rules and/ or ACH
Clearing Rules includes any variation, consolidation or replacement of those
rules and is to be taken to be subject to any waiver or exemption granied 10 the
Company from compliance with those rules: and

' (vii) where a word or phrase is given a panticular ineaning, other parts of speech and
part g
grammatical forms of that word or phrase huve corresponding meanings.
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1.2 Application of the Corporations Act 2001, Listing Rutes, ASTC Settlement Rules and ACH
Clearing Rules

(a)

(b}

(c)

‘This Constitution is 10 be interpreted subject 1o the Corporations Acr 200] and (while the
Company is a Listed Company) the Listing Rules and the ASTC Scttlement Rules and/ or
ACH Clearing Rules.

While the Company is o Listed Company, the Company and the directors must comply
with the obligations respecrively imposed on them under the Listing Rules and the ASTC
Settlement Rules and/ or ACH Clearing Rules.

Unless the contrary intention appears, an expression in a rule that deals with a maner
dealt with by a provision of the Corporations Aci 2001, the Listing Rules or the ASTC
Seitlement Rules and/ or ACH Clearing Rules has the same meaning as in that provision,

13 Effect of the Listing Rules

While the Company is a Listed Company, the following provisions apply:

(a) despite anything contained in this Constitution, if the Listing Rules prohibit an act being
done that sct must not be done;

(b) nothing contained in this Constitution prevents an act being done that the Listing Rules
requires 1o be done;

(c) if the Listing Rules require any act to be done or not to be done, authority is given for
that act 10 be done or not to be done (as the case may be);

(d) if the Listing Rules require this Constitution to coniain a provision and it does not
contain such a provision, this Constitution is deemed to contain that provision:

(e) if the Listing Rules require this Constitution not to contain a provision and they contain
such a provision, this Constitution is deemed not to contain that provision;

(N if any provision of this Constitution is or becomes inconsistent with the Listing Rules,
this Constisution is deemed not to contain thar provision to the extent of the
inconsistency.

1.4 Exercise of powers

(a) The Company may exercise in any manner permitted by the Corpurations Act 2001 any
power which a company limited by shares may exercise under the Corpurations Ac
2001 if authorised by its Constilution.

(b) Where this Constitution provides that a person or body may do a particular act or thing
and the word “may" is used, the act or thing may be done at the discretion of the person
or body.

(c) Where this Constitution confers a power to do a particular aet or thing, the power is,
unless the contrary iniention appears, to be taken to include a power to repeal, rescind,
revoke, amend or vary that act or thing.

(d} Where this Constitution confers a power to do a particular act or thing with respect to
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particular matters, the power is, unless the contrary intention appears, to be taken to
include a power to do Ihat act or thing with respect o same only of those maiters or with
respect to a particular class or particular classes of those matters and to make different
provision with respect to different matters or different classes of matters.




(¢} Where this Constitution confers a power 1o make appointments to any office or position,
the power is, unless the contrary intention appears, to be taken to include a power:

(i) to appoint a person 1o act in the ofTice or position until a person is appointed 1
the office or position:

(ii) subject 1o any contract between the Company and the relevant person, to
remove or suspend any person appointed, with or without cavse; and

(iii) to appoint another person temporarily in the piace of any person so removed or
suspended or in place of any sick or absent holder of such office or position.

1)) Where this Constitution confers a power or impose 2 duty then, unless the contrary
intention appears, the power may be exercised and the duty must be performed from
time 10 time as the occasion requires,

(g) Where this Constitution confers a power or impose a duty on the holder of an office,
unless the contrary intenlion appears, the power may be exercised and the duty must be
performed by the holder for the time being of the office.

(h) Where this Constitution confers power on a person or body to delegate a function or
power:
(i} the delegation may be concurrenr with, or to the exclusion of, the performance

or exercise of that function or power by the person or body;

(ii) the delegation mzy be either peneral or limited in any manncr se1 out in the
terms of delegation;

(iii} the delegation need not be 10 a specified person but may be to any person from
time to time holding, occupying or performing the duties of a specified office or

position;
(iv) the delegation may include the power to delegate:;
{v) where the performance cr exercise of that function or power is dependent upon

the opinion, belief or state of mind of that person or body in relation 1o o
matter, thet function or power may be performed or exercised by the delegate
upon the opinion, beliel or state of mind of the delegate in relation to that

matter; and

{vi) the function or power so dclegated, when performed or exercised by the
delegate, is to be taken to have been performed or exercised by the person or
body.

1.5 Replacenble Rutes not to apply

The replaceable rules contained in the Corpararions Act 2001 do not apply 1o the Company except
1o the extent that they are repeated in this Constitution.

2. SHARE CAPITAL
2. Shares
(a) Without prejudice to any special rights conferred on the holders of any shares or class of

shares but subjecr to this Constitution and (while the Company is a Listed Company) 1o
the Listing Rules and the ASTC Seitlemenmt Rules ond/ or ACH Cleering Rules, the
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(b)

directors may Issue, allot or grant options in respect of, or otherwise Dispose of, shares o
such persons, for such price, on such conditions, at such times and with such preferred,
deferred or ather special rights or special restrictions, whether with regard to dividend,
voting, return of capital, participation in the property of the Company on a winding up or
otherwise, as the directors think fit.

In particular, the directors may differentiate between the holders of partly paid shares as
to the amount of calls to be paid and the time for payment,

22 Issue and Terms of Preference Shares

(a)

(b)

(c)

()

(e)

t)
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Any preference shares moy, subject 1o the Corporutions Act 2001 (Cth}, be liable 1o be
redeemed.

The totel number of issued preference shares will not exceed the total rumber of issued
ordinary shares,

Subject to any provision in this Coostitution or \he Corporations Act 2001 (Cthj,
preference shares will be under the control of the Directors whe may allot or otherwise
dispose of the preference shares to such persons (*holders™) and otherwise on such terms
and conditions and at such times as the Directors think fit.

Preference shares will confer on holders such rights and be issued on such terms and
conditions as are set out in this Constitution or in the case of:

a) the rate of dividend; and
b) the date of redemption,

will be determined by resolution of the Directors and specified in the certificate issued
pursugnt 10 clause 2.2(¢) provided that no preference share will cither ns respects
dividends or as respecis capital carry any right to paricipate in a distribution beyond the
amount specified in such certificate.

Preference shares will confer on holders:

a) the right on redemption and in a winding up 10 payment in cash in priority to
any other class of shares of:

i} the amount paid on the prefereuce share; and

i) the amount {if any) ¢qual 10 the apgregate of any dividend accrued ot
the date hercof (whether declared or not) but unpaid and of any
arrears of dividends; and

b} the right tn priority to any payment of dividend to any other class of shares of a
cumulative preferential dividend ar the rate of dividend determined by the
Directors and specified in the certificate issued pursuant to clause 2.2(f)
payable in respect of each preference share on applicable dividend dates.

The Company will, subject 10 the provisions of all relevant legisiation, redeem the
preference shares on issue on the dare specified in the cenificate issued pursuant to
clause 2.2(f.

A certificate issued by the Company in respect of preference shares will specify the
following:




()

()

1)

Q)
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) the amount payable on redemption;

b) the redemption date;

c) the 1ime method and place of such redemption;

d) the rate of dividend; and

e) such other terms and conditions of the preference shares as the Directors may
require.

On the date and time specified and at the time and place for redemption as determined by
resolution of the Directors and specified in the cenificate the holder must deliver 1o the
Company he certificate in respect of the preference shares being redeemed and the
Company will pay 10 the holder or at the holder’s direction the amount payable on
redemption.

The holder of a preference share is entitled to a right fo vote in cach of the following
circumstances and in no others:

a) during a period during which a dividend (or part of a dividend) in respect of the
preference shares is in arrears;

b) on a proposal to reduce the Company s share capital;

c) on a resolution to approve the terms of o buy-back agreement;

d) on a proposal that affects rights antached to the preference share;

¢) on a proposal 10 wind up the Company;

N on a proposal for the disposal of the whole of the Company s praperty, business

and undertaking; and
g) during the winding up of the Company.

In the event that the holder will be entitled 1o vore on a show of hand the holder present
in pecson or by praxy, attomey or representative will have one vote. [n the case of a poll
cvery holder present in person or by proxy, attomey or representative will have one vote
for every preference share held. Where a corporation being a holder is present by proxy,
attorney or representative will be entitled 1o vote on a show of hands.

A holder has the same rights es helders of ordinary shares to receive notices, reports and
audited accounts of the Company and attend general meetings.

Notwithstanding that each certificate will specify o redemplion date relevant 1o the
preference shares, the Company may redeem oll preference shares on issue if any if the
following events occur:

8) the Company by any act or smission is o posty to 2 material breach of any of the
provisions of any relevant legislation or of 1his Constitution which might or
would adversely affect or materially endanger the rights or entitlements of the
holders of preference shares; or

b) the appointment of o liquidator, receiver or officiol monnger of the Company.
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The rights attaching to preference shares may not be varied or abrogated without the
previous consent in writing of not less than threc-quarters of holders holding not less
than three-quarters of preference shares for the time being on issue or by a resolution
passed by not less than three-quarters of the holders holding not less than three-quarters
of the preference shares for the time being on issue passed at a meeting of the holders of
those shares. For this purpose the issue of any shares which rank in priority to
preference shares in any respact will be deemed to be a variation or abrogation of the
right of preference shares but the issue of any shares (“additional shores™) mnking pan
passu with preference shares will be deemed not to be a variation or abrogation of any of
the rights of preference shares if the additional shares may not be redeemed until all
preference shares have been redeemed or converted.

The rights conferred on the holders of shares of any class issued with preferred or other
rights will, unless otherwise expressly provided by the terms of issue of shares of that
class, be deemed not 1o be varied or abrogated by the creation or issue of further share
ranking equally therewith,

23 Variation of class rights

Unless otherwise provided by the terms of issue of a class of shares:

(a)

(&)

(c)

all or any of the rights or privilepes attached to the class may be varied, whether or not
the Company is being wound up, only with the consent in writing of the holders of
three-quarters of the issued shares of thal class, or with the sanction of a special
resolution passed at a separate meeting of the holders of the issued shares of that class;

the provisions of this Constitution relating to general meetings apply, so far as they can
and with such changes as are necessary, 10 ench separate meeting of the holders of the
issued shares of that class; and

the rights conferred upen the holders of the shares of that class are to be taken as not
having been varied by the creation or issue of further shares mnking equally with them,

24 Power 1o buy back ordinary shares

The Company may buy back ordinary shares in itself in any manner permitied by the Corporations
Act 2001,

25 Power to alter share capital

(a)

(b)
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The Company may, by resolution, elter its share capital in any one or more of the
following ways:

1] by increasing its share capital by the creation of new shares of such amount as
is specified in the resolution;

(ii} by converting all or any of its Shares into o larger or smaller number of shares
than its existing shares provided that {n a conversion of pantly paid shares the
proportion between the amount paid and the amount unpaid on each share
converted is the same as it was for the share from which it was converted:

(iti) by cancelling shares that, at the date of the passing of the resolution, have not
been taken or agreed (0 be taken by any person or have been forfeited and
reduce its authorised share capital by the amount of the shares so cancelled.

Where fractions of shares arc or would otherwise be created by o conversion of shares
under rute 2.5(a)(ii), ihe directors may:




(i} determine that fractions of shares are 10 be disregarded or rounded down to the
nearest whole share: or

(iii) determing that fractions of shares are 1o be rounded up 1o the nearest whole
share by capitalising any amount available for capitalisation under rule 9.2
even though some only of the members may participate in that capitalisation,

(<) Whenever any share is convernied under rule 2.5(a)(il), the Company may, by special
resolution, determine that as between the shares resulting from the conversion one or
more of the shares are to have some preference or advantage as regards dividend, voting,
return of capital, participation in the property of the Company on a winding up or
otherwise, as compared with the others or other.

2.6 Power to rectassify share capitsl
The Company may, by resolution, reclassify or convert shares from one class 10 another.
2.7 Power to reduce share capital

The Company may with members' approval as required by the Corporations Act 2001 reducc its
share capital.

8 Power to pay brokerage, commission and interest on shore capital

(a) The Company may make payments by way of brokerage or commission in the manner
provided by the Corporations Act 200,

{b) Payments by way of brokecrage or commission may be satisfied by the payment of cash,
by the alloiment of fully paid shares, by the aliotment of partly paid shares or by any
combination of the above.

(c} The Company may pay interest on its share capita] in the manner provided by the
Corporations Act 2001,

2.9 Joint holders of shares

Where 2 or more persons are registered as the holders of a share they hold it as joint tenanis with
rights of survivorship subject to the following provisions:

(a) they and their respective legal personal representatives are liable severally as well as
jointly for all payments, including calls, which ought 10 be made in respect of the share;

() subject to rule 2.9(a), on the death of any one of them the survivor or survivors are the
anly person or persons the Company will recognise as having any title to the share;

(c) any one of them may give effecrual receipts for any dividend, interest or ather
distribution or payment in respect of the share;

() excepl where otherwise required under the ASTC Setilement Rules and/ or ACH
Clearing Rules. the Company is not bound to register more than 3 persons us joint
holders of the share;

{e) the Company is 701 bound to issue more than one certificate in respect of the share; and
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delivery of a centificaie for the share to any one of them is sufficient delivery to all of
them.

Equitable and other claims

(a) Except as otherwise required by law or provided by this Constitution, the Company is
cniitled to treat the registered holder of a share as the absolute owner of that share and is
not:

(i) compelled in any way 10 recognise a person as holding a share upon any trust,
even if the Company has notice of that trust; or

{ii) compelted in any way to recognise, or be bound by, any equitable, contingent,
future or panial claim 1o or interest in a share on the part of any other person
except an absolute right of ownership in the registered holder, even if the
Company has notice of that elaim or interest.

(b) With the consent of the directors, shares held by & trustee may be marked in the register
in such a way as to identify them as being held subject to the relevant teust.

() Nothing in rute 2.10(b) iimits the operation of rule 2.10{s}.

Currency

An amount payable to the holder of a share, whether by way of or on account of dividend, return of
capital, panticipation in the property of the Company on a winding up or otherwise, may be paid,
with the agreement of the holder or pursuant to the tenins of issue of the share, in the cumency of a
country other than Australia and the dircctors may fix a date up 10 30 days before the payment date
as the date on which any applicable exchange rote will be determined for that purpose.

Employee share schemes

The directors may:

(a)

(b)
(c)

implement an employze share scheme in the manner permitted by the Listing Rules and
otherwise on such terms as they think fit under which securities of the Company or of a
Related Body Corporate may be issued or otherwise provided to or for the benefit of any
officer (including any director) of the Company or of a Related Body Corporate or 1o a
relative of that officer or 1o an entity in which that officer or a relative of that officer has
an interest;

amend, suspend or 1erminate any employee share scheme implemented by them; and

give financial assistance in connection with the acquisition of securities of the Company
or of a Relaied Body Corporare under any employee share scheme in any manner
permitted by the Corporutions Act 2001,

Restricted Securities

Notwithstanding any other provisions of this Constitution:

(s)

(&)
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the holder of Restricted Securities cannot Dispose of those Restricted Securities during
the escrow period relating 10 those Restricted $Securities except as permiited by the
Listing Rules or the ASX;

the Company must refuse to acknowledge, deal with or accept a Disposal (including
registering a transfer of Restricted Securities) which is or might be in breach of the




(c)

0

Listing Rules or any restriction agreement entered into by the Company under the Listing
Rules relating 10 the escrow of Restricted Securities; and

during a breach of the Listing Rules relating to Restricted Securities, or a breach of a
restriction agreement entered into by the Company under the Listing Rules relating to the
escrow of Restricted Securities, the imember holding the Restricted Securities in question
ceases 10 be entitled to any dividend or distribution, or any vating rights in respect of
those Restricted Seccurities.

.14 Certificates

If it is not contrary to the Corporations Act 2001, the Listing Rules or the ASTC Settlement Rules
and/ or ACH Clearing Rules, the directors may resolve:

(a)
(b}

3. CALLS,

3.1 Calls

(a)

(b)
{c}

(d)

(e}
M

()

(h)
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not to issue a certificate for a share; and
to cancel o certificate for a share and not to issue a replacement cenificate.

FORFEITURE, INDEMNITIES, LIEN AND SURRENDER

Subject 10 this Constitution and 10 the terms upon which any shares may be issued, the
directors may make calls upon the members in respect of any money unpaid on their
shares which is not by the terms of issue of those shares made payable a1 fixed times.

A call may be required by the directors 1o be paid by instalments.

Upon receiving at least 11 Business Days' notice specifying the time and place of
payment, cach member must pay to the Company by the time and at the place so
specified the mmount called on the member's shares.

A call is 10 be taken as having been made when the resolution of the directors authorising
the call was passed.

The directors may revoke a call.

The non-receipt of a notice of a call by, or the accidental omission to give notice of a call
to, any member docs nat invalidate the call.,

If a sum called in respect of a share is not paid in full by the day appointed for payment
of the sum, the person from whom the sum is duz must pay:

(i} interest on so much of the sum as is unpaid from time to time, from the date
appointed for payment of the sum 1o the date of actval payment, at a rate
determined under rale 3.9; and

(i) any costs, expenses or damages incurred by the Company in relation to the
non-payment or late payment of the sum.

Any sun unpaid on a share that, by the terins of issue of the share, becomes payable on
allotment or at a fixed date:

(i} is to be treated for the purposes of this Constitution as if that sum was payable
pursuant to a call duly made and notified; and
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(ii) must be paid on the date on which it is payable under the terms of issue of the
share.

(i The directors may, to the extent permitted by law, waive or compromise all or any part of
any payment due to the Company under the terms of issue of a share or under this rule
3.

Proceedings for recovery of calls

(a) In an actics or other proceedings for the recovery of a call, or interest or casts or
expenses incurred in relation to the non-payment or Jate payment of a call, proof that:

(i) the name of the defendant is entercd in the register as the holder or one of the
holders of the share in respect of which the call is claimed;

(i) the resolution making the call is recorded in the minuie book; and

(iii) notice of the call was given to the defendant in accordance with this

Constitution,

is conclusive evidence of the debt and it is not necessary lo prove the appointment of the
directors who made the call or any other matier.

(b) In rute 3.2(a), "defendant” includes o person against whom a set-off ar counter-claim is
alleged by the Company and "action or other proceedings for the recovery of a call” is to
be construed accordingly.

Payments in advance of calls

() The directors may accept from a member the whole or a part of the amount unpaid on a
share although no pan of that amount has been called.

{t) The directors may authorise payment by the Company of interest upen the whole or any
part of an amount accepted under rule 3.3(a), until the amount becomes payable, at a rale
agreed between the directors and the member paying the amount.

{c) The directors may repay to a member all or any of the amount accepted under ruie
3.3(a).

Forfeiture of partly paid shares

(a) If & member fails to pay the whole of a call or instaliment of a call by the time appointed
for payment of the cal} or instalment, the directors may serve a notice on that member:

{i) requiring payment of so much of the call or insralment as is unpaid, together
with any interest that has accrued and all costs, expenses or damages that may
have been incurred by the Company by reason of the non-payment or late
payment of the call or instalment;

(ii) naming a further dav (et least 14 days after the date of service of the notice) by
which, and a place a1t which, the amount payable under rule 3.4(a)i) is to be
paid; and

(iii) stating that, in the gvent of non-payment of the whole of the amount payable

under rule 3.4(a)(i) by the time and &t the ploce named. the shares in respect of
which the call was made will be linble to be forfeited.

Ma13v1 SYDNEY 07 0507




»

(c)

(d)

{e)

)

{®

12
If the requirements of 8 notice served under rule 3.4(a} are not complied with, the
directars may by resolution forfeit any share in respect of which the notice was given at
any time afer the day named in the notice and before the payment required by the natice
is made.

A forfeiture under rute 3.4(b) will include all dividends, interest and other money
payable by the Company in respect of the forfeited share and not actually paid before the
forfeiture.

Where a share has been forfeited:

(i) notice of the resolution must be given to the member in whose name the share
stood immediately before the forfeiture: and

(ii) an entry of the forfeiture, with the date, must be made in the register of
members.

Failure to give the notice or to make the entry required under rule 3.4(d) does not
invalidete the forfeiture.

A forfeited share becomes the property of the Company and the directors may sell,
reissue or otherwise Dispose of the share in such manner as they think fit and, in the case
of reissue or other disposal, with or without any money paid on the share by any former
holder being credited as paid up.

A person whose shares have been forfeited ceases to be a member in respect of the
forfeited shares, but remains liable to pay, and must immediately pay, to the Company:

(i) all calls, instalments, interest, costs, expenses and damages owing in respect of
the shares at the time of the forfeiture; and

D] interest on so much of the amouni payable under rule 3.4(g)i) as is unpaid
from time to time, from the date of the forfeiture 1o the date of actual pavment,

at a rate determined under rube 3.9,

Except as otherwise provided by this Constitution or (while the Company is 8 Listed
Company) the Listing Rules, the forfeiture of a share extinguishes all interest in, and all
ctaims and demands against the Company in respect of, the forfeited share and all other
rights incident to the share.

The directors may:
{i) exempl a share from all or any part of this rule 3.4;

(ii} waive or compromise all or any part of any payment due to the Company under
this rule 3.4; and

(iii) before a forfeited share has been sold, reissued or otherwise Disposed of, annul
the forfeiture upon such conditions as they think Ffit.

1f1he Company becomes liable under any law to make nny payment:

(a)
(b)
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(h)
(i)
a5 Indemnity for payments by the Company
I

in respect of shares held solely o jointly by a member;

in respect of a transfer or transmission of shares by a member;
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(c) in respect of dividends, bonuses or other money due or payable or which mny become
due and payable to a member; or

(d) otherwise for or on account of or in respect of a member,
whether as a consequence of:
(e) the death of that member;

1)) the non-payment of any income tex, capital gains tax, wealth tax or other tax by that
member or the legal personal representative of that member;

(g} the non-payment of any estate, probate, succession, death, stamp or other duty by that
member or the legal personal representative of that member; or

(h) any other act or thing,

then, in addition to any right or remedy that law may confer on the Company:

0] the member or, if the member is dend, the menber's legal personal representative must:
(i) fully indemnify the Company against that liability;
(i) reimburse the Company for any payment mede under or as a consequence of

that law immediatety on demand by the Company: and

(iii} pay interest on so much of the amount payablke to the Company under rule
3.5(iX(1i) as is unpaid from time o time, from the date the Company makes a
payment under that law until the date the Company is reimbursed in full for that
payment under rule 3.5{i)(li), at a rate determined under rule 1.9; and

(i) the directors may:
(i) exempt a share from all or 2ny part of this rule 3.5; and
(i) waive or compromise all or any part of any payment due to the Company under
this rule 3.5.

Lien on shares

(a) The Company has a first and paramount lien on:
(i) each partly paid share for all unpaid calls and instalments due in respect of that
share; and
{ii) each share for such amounts (il any) as the Company may be called upon by

law to pay (and has paid) in respect of that share.

(» The Company's lien on a share extends to all dividends payable in respect of the share
and to the proceeds of szle of the share.

(c) The direclors may sell any share on which the Company has a lien in such manner as
they think fit where:

(i) an amount in respect of which a lien exists under this rote 3.6 is presently
payable; and
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(i) the Company has, not less than 14 days before the date of the sale, given 1o the
registered holder of the share a notice in writing seiting out, and demanding
payment of, such amount in respect of which the lien exists as is presently

payable.

(d) The directors may do all things necessary or desirable under the ASTC Senlement Rules
and/ or ACH Clecaring Rules to protect any lien, charge or other right to which the
Company may be entitled under any law or under this Constitution.

(e Registration by the Company of a transfer of shares on which the Company has a lien
without giving to the transferee notice of its claim releases the Company's lien in so far
as i1 relates 10 sums owing by the transferor or any predecessor in title.

(N The directors may:

(i) exempt a share from all or any part of this rule 3.6; and

(ii) waive or compramise all or any part of any payment due to the Company under
this rule 3.6.

37 Surrender of shares

{a) The directors may accept a surrender of a share by way of compromise of any claim as to
whether or not that share has becn validly issued or in any other case where the surrender
is within the powers of the Company.

(b) Any share so surrendered may be sold, reissued or otherwise Disposed in the same
manner as a forfeited share.

33 Genersl provisions applicable to a disposal of shares under this Constitution

(n) A reference in this rule 3.8 10 8 “disposal of shares under this Constitution” is a reference
o
(i) any sale, reissue or other disposal of a forfeited share under rale 3.4{f) or a

surrendered share under rule 3.7, and

(i) any sale of a share on which the Company has a lien under rule 3.6(c).

(b) Where any shares are "disposed of under this Constitution”, the directors may:

) receive the purchase money or consideration given for the shares on the
disposal;

(+i) efTect a ransfer of the shares and execute, or appoint a person to execuie, on
behalf of the former holder an instrument of wransfer of the shares or any other
instrument for the purpose of giving effect o the disposal; and

(iii) register as the holder of the shares the person te whom the shares have been
“disposed of under this Constitution”.

{c) A person 10 whom shares are "disposed of under this Constination” is not bound to see to
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the regularity or validity of, or 1o the application of the purchase money or consideration
on, the disposal and the title of that person to the shares is not affected by any irregularity
or invalidity in the forfeiture or surrender of the shares or the exercise of the Company’s
lien on the shares (as the case may be).
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(d) The remedy of any person aggrieved by a "disposal of shares under this Constitution™ is
limited w0 damages only and is against the Company exclusively.

(e} The proceeds of a “disposal of shares under this Constitution" must be applied in the
payment of*

(i) the expenses of the disposal; and then

(ii) alt money presently payable by the former holder whose shares have been
"disposed of under this Constitution”; and then

(iii) the balance (if any} must be paid (subject to any lien that exists under rule 3.6
in respeet of money not presently payable) to the former holder:

A) in the case of an Uncentificated Holding, as soon as practicable ofler
the disposal; and
(B) in the case of a Cenificated Holding, on the former holder delivering

10 the Company the certificate for the shares that have been "disposed
of under this Constitution” or such other proof of title as the directors

may accepl.

(N A statement in writing signed by a director or secretary of the Company to the effect that
a share in the Company has been:

(i) duly forfeited under rute 3.4(b);

(ii) duly sold, reissued or otherwise "disposed of under rule 3.4(f) or rule 3.7 of
this Constitution”; or

(iit) duly sold under rule 3.6{(c),

on a date stated in the statement is conclusive evidence of the facts stated in the
slatemeont as against all persons claiming to be emitled ro the share and of the right of the
Company to forfeil. sell, reissue or otherwise “"dispose of the share under this
Constitution®.

Interest payable by member

{a) ¥or the purposes of rules 3.1{g)i), 3.4(g)(il) and 3.5(I)(t}), the rate of inlerest payable to
the Company is:

(i) if the directors have fixed a rate, the rate so fixed; or
(i) in any other case, 15% per annum,

(b) Interest payable under rules 3.1{g}(i), I.4(g)(li) and 3.5(i)iii) accrues daily and may be
capitalised monthly or a1 such other intervals as the directors think fin.

TRANSFER AND TRANSMISSION OF SHARES
Transfer of shares

(a} Subject to this Constitution and ro the rights or restrictions attached to any shares or class
of shares, a member may transfer all or any of the member's shares by:

(i} a Proper ASTC Transfer: or
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{ii) an inslrument in writing in any usual form or in any other form that the
directors approve.

(b} A transferor of shares remains the holder of the shares rransferred until the trensfer is:
(i} effected in accordance with the ASTC Settlement Rules and/ or ACH Clearing
Rules; or
(i) registered and the name of the transferee is entered in the register of members

in respect of the shares.

{c) The Company musi not charge a fee for the registration of a ransfer of shares,
(d) An instrument of transfer referred to in rule 4.1(a)(ii) must:
' (i} be signed by or on behalf of both the transferor and the transferee unless:
{A) the instrument of transfer relates only 1o fully paid shares and
signnture by the transferee has been dispensed with by the directors;
' or
{B} the transfer of the shares is effected by a document which is, or

documents which together are, o sufficient transfer of those shares
under the Corporations Act 2001,

(ii) if required by law to be stamped, be duly stamped;

(iii) be left for registration at the registered office of the Company, or ar such other
place as the directors determine, nccompanied by such evidence as the directors
may require to prove the ritle of the transferor or the transferor's right to the
shares (including, in the case of a Cenificated Holding, 1he centificate for the
shares) and to prove the right of the transferee o be registered as the owner of
the shares.

{c) Subjeet to the powers vested in the directors under rules 4.2 and 4.3, where the Company
receives an instrumenl of transfer under rute 4.1(d), the Company must regisier the
transferee named in the instrument as the holder of the shares to which il relates.

{f) The Company may retain any registered instrument of transfer received by the Company
under rule 4.1(d) for such period as the directors think fit.

(®) Except in the case of fraud, the Company must return any instrument of transfer received
under rule 4.1{d) which the directors decline to register 1o the person who deposited it
with the Company.

M The directors may do anything that is necessary or desirgble for the Company to
participate in any computerised, electronic or other system for facilitating the transfer of
shares that may bc owned, operated or sponsored by the ASX or a Related Body
Corporate of the ASX.

{i) The directors may, to the extent permitied by law, waive all or any of the requirements of
this rule 4.1, whether for the purpose of giving effect to rule 4.1(h) or atherwise.

4.2 Power to decline registration of transfers

(a) The directors moy ask ACH and/or ASTC to apply a holding lock to prevent a Proper
ASTC 'I'ransfer or decline to register an instrument of transfer received under rule 4.1(d)
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where the trunsfer is not in registrable fonm or the refusal to register the transfer is
permitted under the Listing Rules {whether or not the Company is then a Listed
Company).

{b) If the directors ask ACH and/or ASTC to apply 2 holding lock or decline to register a

transfer under rufe 4.2(a), the Company must give:

(i) in the case of a Proper ASTC Transfer, the holder of the shares:

(ii) in the case of any other instrument of transfer, the party lodging the transfer,

written notice of the refusal and the precise reasons for it within 5 Business Days after:

{iii) in the case of n Proper ASTC Trnsfer, the date on which the Company asked
for the holding lock; and

(iv) in the case of any other instrument of transfer, the date on which the transfer
was lodyed with the Company,

but failure to do so will not invalidate the decision of the directors 1o decline to register

the transfer or apply for the holding lock.

43 Power 1o suspend registration of transfers

The directors may suspend the registration of instruments of transfer received under rute 4.1(d) at
such times and for such periods, not exceeding in total 30 days in any year, as they think fi.

4.4 Transmission of shares

(a)

(b}

{c)

(d)

TH413 v1 BYONEY 0T 0507

In the case of the death of a member, the only persons the Company will recognise as
having any title to the member’s shares or any benefits accruing in respect of those shares
are:

(i) the legal personal representative of the deceased where the deceased was a sole
holder; and
(i) the survivor or survivors where the deceased was a joint holder.

Nothing contained in rule 4.4(a) releascs the estate of a deceased member from any
liability in respect of a share, whether that share was hetd by the deceased member selely
or jointly with other persons.

A person who becomes entitled to a share as a result of a Transmission Event may, upon
producing such evidence as the directors may require to prove that person’s entitlement to
the share (including, in the case of a Cenificated Holding, the certificate for the share),
tlect:

(i) to be registered as the holder of the share by signing and serving on the
Company a notice in writing stating that election; or

(i) to have some other person nominated by thal person registered as the transferee
of the share by executing or otherwise effecting a transfer of the share to that
other person.

The provisions of this Constitution relating to the right to transfer shares, and the
registration of wransfers of shares, 2pply, so tar as they can and with such changes as are
necessary, 10 any transfer under rede d.4(c)(l) as if the relevant Trensmission Event had
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18

not occurred and the transfer were executed or effected by the registered holder of the
share.

For the purpose of this Constitution, where 2 or more persans are jointly entitled 10 any
share as a result of a Transmission Event they will, upon being registered as the holders
of the share, be taken to hold the share as joint 1enants and rule 2.10 will apply to them.

Notwithstanding rule d.4{a), the directors may register a transfer of shares signed by a
member prior 10 o Transmission Event even though the Company has notice of the
Transmission Event.

5. GENERAL MEETINGS

5.1 Counvening of general meetings

The directors may, whenever they think fit, convene 8 general meeting. While the
Company is a Listed Company any director may convene a genersl meeting.

A general mecting may be convencd only as provided by this rule 5.1(a) or as provided
by the Corporations Act 2001.

The directors may, by notice 1o the ASX, postpone, cancel or change the venue for a
general meeting, but a general meeting convened under section 249D of the Corporations
Act 2001 may not be postponed beyond the date by which section 249D of the
Corporations Act 2001 requires it to be held and may not be cancelled without the
consent of the requisitioning member or members,

52 Naotice of general meetings

{a)

(b)

A1) 1 SYDHEY G705 07

Subject to this Constitution and to the rights or restrictions siteched to eny shares or class
of shares at least 28 days' notice of & general meeting must be given in the manner
authorised by rule 13.1 10 each person who is at the date of the notice:

(i} a member;
{ii) a director; or
(iii) an auditor of the Company,

and, while the Company is a Listed Company, notice musi be given to the ASX within
the time limits prescribed by the Listing Rules.

A notice of a general meeting must:

(i) specifv the place, date and time of the meeting and except as provided in rule
§.2{c) state the general nature of the business to be transacted at the meeting;

(ii) contain any statement or information required by the Law;
(iii} be accompanied by a proxy form which will:

(A) enable the member to voie for or sgainst, or absiain (rom, each
resolution to be put to the meeting; and

(B) allow for the inseriion by the member of the name of the person or
persons 10 be appointed as proxy and may also provide that, in such
circumstances and on such conditions specified in the form as are not




(c}

(d)
()

N

(®)

(h}

()
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inconsistent with this Constitution, the chairperson of the relevant
meeting (or another person specified in the proxy form) is appointed
as proxy; and

(iv) specify 2 place and a fax number, and may specify an electronic address. for the
purposes of receipt of proxy appoinimems.

It is not necessary for a notice of an annual general meeting 1o state that the business o
be transacted ot the meeting includes the consideration of accounts and the repons of the
directors and auditor, the election of directors in place of those retiring, the appointment
and fixing of the remuneration of the auditor of the Company or any other business
which under 1he Corporutions Aci 2001 ought to be transacted at the annual general
meeting.

A person may waive notice of any general meeting by notice in writing to the Company.

The non-receipt of notice of a general meeting or proxy form by, or a failure to give
notice of a general meeting or a proxy form to, any person entitled to receive notice of a
general meeting under this rule 5.2 does not invalidate any ect, maner or thing done or
resolution passed at the genera) meeting ift

(i) the non-receipt or failure occurred by sccident or error; or
(ii} before or after the meeting, the person:

(A) has waived or waives notice of that meeting under rule 5.2(d); or

(B) has notified or notifies the Company of the person's agreement {0 that
act, matter. thing or resolution by notice in writing to the Company.

A person's attendance at a general meeting:

(i) waives any objection that person may hove 1o & failure to give notice, or the
giving of a defeclive notice, of the meeting unless the person at the beginning
of the meeting objects 1o the holding of the meeting; and

{ii) waives any objection thal person may have o the consideraiion of a particular
matter a1 the meeting which is not within the business referred to in the notice
of the meeting or in rule 5.2(c), uniess the person abjects to considering the
maner when it is presented,

A general meeting may be held at two or more venues simultaneously using any
technology which gives the members as a whole a reasonable opportunity to panticipate.

Where notice of a general meeting has been given, the directors may by notice given to
all persons entitled 1o be given notice of the general meeting, postpone or cancel the
general meeting.

No person shall as regards any business of which notice has been duly given or otherwise
be at liberty to move at any meeting any resolution or any amendment of a resolution not
previously approved of by the directors unless he has given not less than 5 business days
notice of his intention to move such resolution or amendment at such meeting by leaving
a copy of 1he resolution or amendiment at the registered office of the Company.




53 Admission to general meetings

The chairperson of a generat meeting may refuse admission to, or require to leave and remain out
of, the meeting any person:

(a) in possession of a pictorial-recording or sound-recording device;

(b} in possession of a placard or banner;

(c) in possession of a rule considered by the chairperson 10 he dangerous, offensive or liable
to cause distuption;

(d} who refuses 1o produce or 10 permit examination of any rule, or the contents of any rule,
in the person's possession;

(c) who behaves or threatens (o behave in a dangerous, offensive or disruptive manner; or

()] whe is not:
(i} a member or o proxy, pitorney or Representative of a member;
(ii) adirector; or
(iii) an suditor of the Company.

54 Quorum at general meetings

(a) No business may be iransacted ar any general meeting, except the election of a
chairperson and the adjournment of the meeting, unless a quorum of members is present
when the meeting proceeds ta business.

(b Two or more members present personally or separately represented by proxy
representative or artorney shall be o quorum for a general meeting.

(c) If a quorum §s not present within 30 minutes after the time appointed for a general
meeting:
(i) where the meeting was convened upon the requisition of members, the meeting

must be dissolved; or

(ii) in any other case:

(A) the meeting stands adjoumned to such day, and at such time and place,
as the direclors determine or, if no determination is wnade by the
directors, to the same day in the next week at the same fime and place;
and

(B) if, a1 the adjourned meeting, a quorum is not present within 30
minutes nfter the time appointed for the meeting, the meeting must be
dissotved.

5.5 Chairperson of genern! meetings
(a) The chairperson of directors must (if present within 15 minutes after the time appainted
for the meeting and willing te act) preside as chairperson ar each general meeting,
(b) If ar o general meeting:
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{i} there is no chairperson of directors;

(i) the chairperson of directors is not preseni within 15 minutes after the time
appointed for the meeting; or

(iii} the chairperson of directors is present within that time but s not willing to act
as chairperson of the meeting,

then if the directors have elected a deputy chairperson of directors, the deputy
chairperson of directors must (if present within 15 minutes after the time appointed for
the meeting and willing to act) preside as choirperson at the meeting.
(c) Subject to rute 5.5(a), if ai a general meeting:
() there is na deputy chairperson of directors;
(ii) the deputy chairperson of directors is not present within 15 minutes efter the
. time appoinied for the meeting; or

(iii) the deputy chairperson of directors is present within that time but is not willing
to act as chairperson of the meeting;

the members present must elect as chairperson of the meeting:

(iv) anather diréctor who is present and willing to act; or

(v} if no other director willing to act is present a1 the meeting, 8 member who is
present and willing to act.

5.6 Conduct of general meetings
(n) The chairperson of a general meeting is responsible for the general conduct of the
meeting and for the procedures 10 be adopted at the meeting and may sequire the
adoption of any procedures which are in his or her opinion necessary or desirable for:

(i) proper and orderly debate or discussion, including limiting the time that a

person present may speak on 8 motion or other item of business before the
. meeting; and

{ii) the proper and orderly casting or recording of voles ri the general meeting,
whether on a show of hands or on a poll, including the appoiniment of
scrutineers.

(M The chairperson of 2 general meeling may at any time he or she considers it necessary or
desirable for the proper and orderly conduct of the meeting:

(i) tferminate debate or discussion on any business, question, motion or resolution
being considered by the meeting and require the business, question, motion or
resolution 10 be put to a vote of the members present; or

(ii} allow debate or discussion on any business, question, motion or resolution
being considered by the meeting 10 continue.,

(c) The chairperson of a general meeting may:
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(i) subject to paragraphs (iii) and (iv) refuse to allow debate or discussion on any
business, question, motion or resolution which is not within the business
referred to in the notice of meeting or rule 5.2(d); and

(i} refuse to allow any amendment to be moved 1o a resodution of which notice has
been given under rule 5.2(c).

(it) the chairperson of an amnuval peneral meeting must allow a reasonable
opportunily for the Members as & whole at the meeling 1o ask questions about
or make comments on the management of the Company.

(iv) If the Company's Auditor or their representative is at the meeting, the
chairperson of an annual general meeting must allow a reasonable opportunity
for the Members as o whole at the meeting to ask the Auditor or their
representative questions relevant to the conduct of the audit and the preparation
and content of the Auditor's report.

(d) A decision by a chairperson under rule 5.6(a), (b) or (c) is final.

(e} The chairperson of a general meeting may at any time during the course of the meeting
adjourn the meeting or any business, motion, question or resolution being considered or
remaining to be considered by the meeting either to a later time at the same meeting or to
an adjourned meeting.

H If the chairperson exercises his or her right under rule 5.6(e), it is in the chairperson's
sole discretion whether io seek the approval of the members present to the adjournment.

() The chairpersen's rights under rule 5.6(e) are exclusive and, unless otherwise required by
the chairperson, no vote may be taken or demanded by the members present in respect of
any adjournment.

(h) No business may be transacted at any adjourncd meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(i) Where a meeting is adjourned, notice of the adjourned meeling mus1 be given to the
ASX, but need not te be given to any other person,

G) Where a meeting is adjourned, the dircctors may, by notice to the ASX, postpone, cancel
or change the venue of the adjourned meeting.

5.7 Decisions at genersl meetings

(a) Except in the case of any resolution which as a matter of law or the Listing Rules
requires a special majority, questions arising at e general meeting will be decided by a
majority of votes cast by the members present at the meeting ond any such decision is a
decision of the members for all purposes.

(b) If there is an equality of voles upon any proposed resolution, the chairperson of the
meeting, has a casting vote in addition 10 his or her deliberative vote,

(c) A resolution put to the vote of a general meeting must be decided on a show of hands,
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unless a poll is demanded before or immediately after the declaration of the resulr of the
show of hands:

(i) by the chairperson of the meeting;

(ii} by at Jeast 5 members entitled to vote on the resolution;
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(i} by a member or members representing not less than 5% of the votes that may be
cast on the resolution on a poll: or

(iv} by 8 member or members holding shares in the Company conferring a right 10
vole at the meeting, being shares on which an aggregete sum has been paid up
equal to not less than one-tenth of the 1otal sum paid up on all the shares
conferring that right.

A demand for a poll does not prevent the continuance of a general mseting for the
transaction of any business other than the question on which the poll has been demanded.

Unless a poll is duly demanded, a declaration by the chairperson of a general meeting
that a resolution has on & show of hands been carried or carried unanimously, or carried
by a particular majority, or los1, and en entry to that effect in the book containing the
minutes of the proceedings of the Cormpany, is conclusive evidence of the fact without
proof of the number or propostion of the votes recorded in favour of or ngainst the
resolution.

If a poll is duly demanded at o general meeting, it will be taken in such manner and either
at once or fter an interval or adjournment or otherwise as the chairperson of the meeting
directs, and the resuli of the poll will be the resolution of the meeting at which the poll
was demanded.

A poll cannot be demanded at a general meeting on the clection of a chairperson of the
meeting.

The demand for a pol) may be withdrawn,

Voting rights

(a)

(b)

Subject to this Constitution and to any rights or restrictions attached to any shares or
class of shares, at a general meeting:

0] on a show of hands, every member present has one vote; and
{ii) on a poll. every member present has:

{A) one vote for each fully paid share held by the member amd in respect
of which the member is entitled 1o vote; and

(B) a fraction of a vote for each partly paid share held by the member and
in respect of which the member is entitled to vote, equivalent to the
proportion which the amount paid vp (nol credited) on the share
bears 10 the total amounts paid and payable (excluding amounts
credited) on the share.

(iii} for the purposes of rule 5.8(a)(it)(B), an amount paid on a share in advance of
a call is 10 be taken as not having been paid on the shore,

Where o person present at a general meeting represents personally or by proxy, attorney
or Representative more than one member:

(i} on a show of hands the person is entitled 1o one vote only despite the number of
members the person represents;

(ii) that vote will be taken ns having been cast for all the members the person
represents;
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(iii) the person must not exercise that vote in a way which would contravene any
directions given to the person in accordance with rule 5.9(g) in any instrument
appointing the person as a proxy or arntomey; and

(iv) if the person has been appointed as a proxy under two or more instruments thot
specify different ways 10 voie on a resolution, the person may not vote as a
proxy on a show of hands; however, if the person is a Member, the person may
vote on a show of hands without regard 10 the proxies the person holds.

A joint holder may vote at any meeting in person or by proxy, attorney or Representative
as if that person was the sole holder. If more than one joint holder tenders a vote, the
vote of the holder named first in the register must be sccepted to the exclusion of the
other or others.

The parent or guardian of an infant member may vote at any general meeting upon such
evidence being produced of the relationship or of the appointment of the guardian as the
directors may require and any vole so tendered by a parent or puerdian of gn infant
member must be accepted to the exclusion of the vote of the infamt member.

A person cntitled 10 a share as a resull of & Transmission Event may vote at any genera)
meeting in respect of that share in the same manner as if that person were the registered
holder of the share if, not less than 48 hours betore the meeting, the directors have:

(i} admiited that person's right to vote at thal meeting in respect of the share; or

(i) been satisfied of thar person's right to be regisiered as the holder of, or to
transfer, the share under rule 4.4{c),

and any vole so tendered by such 2 person must be accepted fo the exclusion of the voie
of the registered holder of the share.

Where o member holds any share upon which any call or other sum of money payable to
the Company has not been duly paid:

(i that member is only entitled to be present at a general meeting and vote if other
shares are held by that member upon which no money is then due and payable;
and

(i) upon a poll, that member is not entitled to vote in respect of that share but may
vole in respect of any other sheres held upon which no money is then due and

payable.

A member is not entitled 1o voie on any resolution for the purposes of the Listing Rules if
the Listing Rules provide:

(i) the member must not vote or must abstain from veoting on the resolution; or

(i) a vole on the resolution by the member must be disregarded for the purposes of
the Listing Rules,

and if the member does vote on such a resolution. his or her vote must not be counted.
An objection to the qualification of o person to vote at a general meeting:

(i) must be raised before or at the meeting at which the voie objected to is given
or tendered; and
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(ii} must be referred 1o the chairperson of the meeting, whose decision is final.

Q) A vote not disallowed by the chairperson of a meeting under rule 5.8(h) is valid for all
purposes.

5.9 Representation at genernl meetings

(a) Subject to this Constitwtion, each member entitled to vote at a meeting of members may
vote:
(i) in person or, where a member is a body corporate, by its Representative;
(ii) by not more than 2 proxies; or
(iii) by not more than 2 attorneys.

(b) A proxy, attomey or Representative may, but need not, be a member of the Company.

(c} A proxy, attorney or Represeniative may be appointed for all general meetings, or for any
number of general mectings, or for a particular general meeting.

(d) Unless otherwise provided in the instrument, an instrument appointing a proxy, attorney
or Representative will be taken to confer authority:
(i) to agree lo a ineeting being convened by shorter notice than is reguired by the

Corporations Act 2001 or by this Constitution;

{ii) to agree 1o a resolution being proposed and passed ot a meeting of which less
than 28 days' notice has been given:
{iii) 1o speak to any proposed resolution on which the proxy, atiomey or

Representative may vote;

(iv) to demand or join in demanding & poll on any resalution on which the proxy,
attorney or Representative may vole;

(v) even though the instrument may refer to specific resolutions and may direct the
proxy, attorney or Representative how 1o vole on those resolutions:

(A) to vote on any amendirent moved to the proposed resclutions and on
any motion that the proposed resolutions not be put or any similar
motion:

(B) to vote on any procedural motion, including any motion o ¢lect the
chairperson, 1o vacate the chair or o adjourn the meeting; and

() to act generally at the meeting; and

{vi) even though the instrument may refer to o specific meeting to be held at a
specified time or venue, where the meeting is rescheduled or adjoumed to
another time or changed to another venue, 10 attend and vote at the re-scheduled
or adjourned meeting or at the new venue.

(e) ‘The chairperson of a meeting may require any person purporting to a8ct as a proxy,
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antorney or Representalive to establish to the satisfaction of the chairperson that the
person hos been validly appointed as a proxy, altorney or Representative and is the
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person named in the relevant instrument of appointment, failing which the person may be
excluded from attending or voting at the meeting,

Where a member appoints 2 proxies or attorneys to vote at the some general meeting and
the authority of one is not conditional on the other failing to attend or vote, the following
rules apply:

(i) the appointment is of no cffect and a proxy or attorney may not vote unless
cach proxy or stiorney, as the case may be, is appointed to represent a specified
propontion of the member's voting rights;

(it} on a show of hands, only the first person named in the instrument appointing
the proxies, or if they are named in separate insiruments, the person whose
name is earlier in ofphabetical sequence, may volte; and

(i) on a poll, each proxy or attorney may only exercise the voting rights the proxy
or attorney represents.

An instrument appointing a proxy or attorney may direct the manner in which the proxy
or atlorney is to vote in respect of a particular resolution and, where an instrument so
provides, the proxy or atomey is not entitled to vote on the proposed resolution except
as directed in the instrument.

An instrument appointing a proxy or attorney need not be in any particular form provided
it is in writing, legally valid and:

(i) in the case of a narural person, signed by the appointer:
(i} in the case of a body corporate, executed by the appointer; or
(iii} in either case, signed by the appainter's somey.

An instrument of proxy is not invalid or ineffective merely if any or all of the following
applies:-

(i) it does not contain the address of the Member giving it;
(if) it does not contain the address of the person appointed by it;
(i) it is not dated; ond

(iv) it does not contain a direction to the appoiniee as to how to vote on any or ail
items of business.

A proxy or attorney may not vote at a general meeting or adjourned meeting or on a poll
unless the instrument appointing the proxy or attomey, and the original or an atiested
copy of the power of attorney or other authority (if any) under which the instrument is
signed, are deposited at the registered office of the Company or at such other place
specified for that purpose in the notice convening the meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting or taking the poll (as the
case may be).

A vote given in accordance with the terms of an instrument appointing a proxy or
auomey is valid despite:

(i) aT'ransmission Event occurring in relation to the appointer; or
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(ii} the revocation of the instrument or of the authority under which the instrument
was executed,

if no notice in writing of the Transmission Event or revocation has been received by the
Company by the time and a1 one of the places at which the insirument appointing the
proxy or attorney is required to be depasited under rule 5.9(1).

A vote given in accordance with the terms of an instrument appointing o proxy or
attomey is valid despite the transfer of the share in respect of which the instrument was
given if the transfer is not registered by the time at which the instrument appointing the
proxy or attorney is required to be deposited under rule 5.9(i).

The appointment of o proxy or attorney is not revoked by the appointer attending and
taking part in the general meeting but, if the appointer votes on any resolution, the proxy
or attorney is not entitled to vote, and must not vote, as the appointer’s proxy or allorney
on the resolution.

A proxy form issued by the Company must allow for the insention of the name of the
person to be primarily appointed as proxy and may provide that, in such circumstances
and on such conditions specified in the form as are not inconsistent with this
Constitution, the chairperson of the relevam meeting (or another person specified in the
proxy form) is appoinied as proxy.

6. DIRECTORS

6.1 Appointment and removal of divectors

(a)

(b)

(c)

{d)

(¢)

"
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The minimum number of directors is 3. The maximum number of directors is 3o be fixed
by the directors, bur must not be more than 8 unless the Company in general mecting
determines otherwise. The directors must not determine a maximuimn which is less than
the number of directors in office at the time the determination takes effect.

The directors in office on the date that this Constitution was adopted by the Company
continue in office but on the terms and conditions se1 out in this Constitution.

Subject 10 rules 6.1(a)and (1), the Company may by resolution elect any natural person to
be a director, either as an addition 10 the existing directors or as otherwise provided in
this Constitution.

Subject 10 rules 6.1{a) and (e), the directors may appoint any nalural person to be 2
dicector, either as an addition 1o the existing directors or to fill o casual vacancy
(including any casual vacancy arising where @ director is removed from office under rule
6.1(k) and no persan is appointed in place of that director under rule 6.1(k)(ii).

A director, other than the mannging director {or if there is more than one managing
director, the managing director appointed first in time), appoinied under rule 6.1(d) must
retive from office at the nexr general meeting following his or her appointment.

An efection of directors must take place each year and a1 that meeting:

() excluding any director who is required 10 retire at that mecting under
rule 6.1(e) and the managing director (or if there is more than one managing
director, the manoging director appointed first in time):

A) one-third of the remaining directors {rounded down, if necessary, 1o
the nearest whole number); and
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(B) any other director who, if he does not retire, will at the conclusion of
the meeting have been in office for 3 or more years and for 5 or more
annual generat meetings since he or she was last elected to office,

must retire from office as directors; and

(iiy if no director is required to retire from office under rule 6.1(MN{i), at leasi one
director, excluding a managing director (or if there is more than one managing
director, the managing director eppointed first in time) but including a director
appointed under rule 6.1{d) who is required 1o retire at that meeting under rule
6.1{e), must retire from office as a director.

The director or directors who must retire at an annual general meeting in accordance with
rule 6.1(N(I{A) or 6.1{Nii) (as the case may be) is the director who has, or are the
directors who have, been longest in ofTice since their last election but, ns between
persons who were lost elected as directors on the same day, the director or directors to
retire must be determined by sgreement among themselves or, in the absence of
agreement, by lot.

Subjecr 1o rule 6.1{m), the Company may by resolution fili the office vacated by a
director under rule 6.1(e) or () by electing a person to that office.

A direcior retiring from office under rule 6.1{e) or {f) is eligible for re-election and that
director inay by resolution of the Company be re-clected to that office.

The retirement of a director from office under rule 6.1(e) or () and the re-election of the
director or the election of another person to that office {os the case may be) takes cffect
at the conclusion of the meeting ar which the retirement and re-clection or election occur.

The Company may:

(i) by resolution in accordance with section 203D of the Corporations Act 2001
remove a director from office; and

(ii) subject 10 rule 6.1(m), by resolution fill the office vacated by a direcior who is
removed under rule 6.1(k)(i) by electing another person 1o that office.

A person etecied as a director under rule 6.1{k)(ii) must retire under rule 6.1(e) or () (as
the case may be) on the same day that the director in whose place he or she was
appointed would have had to retire under rule 6.1(e) or (f) if that director had not been
removed from office under rule 6.1{k)(3).

A person may only be elecied to the office of a director at a general meeting if:

(i) he or she is a director retiring from office under rule 6.1(e) or (f) and standing
for re-tlection a1 that meeting;

(ii) he or she has been nominaled by the directors for election at that meeting;

an; if the person is o member, he or she has at least 35 Business Days before the
meeting served on the Company 2 nolice signed by him or her signifying his or
her desire 10 be a candidate for election at that meeling: or

(iv) whether or not the person is o member, some member intending to nominale
him or her for clection at that meeting has at least 35 Business Days before the
meeting served on the Company a notice signed by the member and signifying
the member's intention to nominate the person for election, which is
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accompanied by a notice signed by the person and signifying his or her consent
to the nomination.

{f there is more than one managing director at any time:

4} a managing director will be regarded as being appainted first in time if that
managing director was appointed as managing dircctor prior to the appointment
of any other person as managing director who is also o manoging director ai the
relevant time; and

(i) if it is not possible to determine which managing director was appointed first in
time because more than one was appointed as managing director ar the same
time, the managing director whose name first appears in the minutes noting the
appointment of those persons as managing directors will be deemed to have
been appointed first in time.

62 Vacation of ofTice

In addition to the circumsiances prescribed by the Corporutions Acr 2001, 1he office of a director
becomes vacant if the director:

(a) becomes of unsound mind or a person wha is, or whose estate is, liable to be dealt with
in any way under the [aw relating to ment! health;

(3] becomes bankrupt or insalvem or makes any nrrangement or compaosition with his or her
creditors generally;

(©) is convicted of 2 felony and the directors do not within one month of that conviction
resolve to confim the director's appointment or election (as the case may be) to the
office of director;

(&) fails to attend meetings of the directors for more than 3 consecutive inonths without leave
of absence from the directors: or

(¢) resigns by notice in writing to the Compeny.

6.3 Remuneration of directors

(a) Each director is entitled 10 such remuneration out of the funds of the Company as the
directors determine, but the remuneration of non-executive directors may not exceed in
aggregate in any year the amount fixed by the Company in general meeting for that
pumpose.

(b) The remuneration of directors:
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(i) may be a stated salary or & fixed sum for atiendance at each meeting of
directors or both: or

(i) may be a share of a fixed sum determined by the Caompany in general meeting
to be the remuneration payable to all directors which is to be divided between
the directors in the proportions agreed benween them or, failing agreement,
equally,

and if i1 is o stated salary under ruie 6.3(bXI)} or o share of a fixed sum under
rule 6.3(b){i1), will be taken to accrue from day to day.
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The remuneration pavable by the Company to a director must not include a commission
on, or percentage of operating revenue,

In addition to their remuneration under rule 6.3(a), the direciors are entitied 1o be paid
all travelling and ather expenses properly incurred by them in connection with the affairs
of the Company, including attending and returning from general meetings of the
Company or meetings of the directors or of committees of the directors.

If a director renders or is called upon lo perfonn extra services or to make any special
exertions in connection with the affairs of the Company., the directors may arrange for a
special remuneration to be paid to that dicector, either in addition to or in substitution for
that director's remuneration under tule 6.3(a).

Nothing in rule 6.3(a) restricts the remuneration to which a director may be entitled as
an officer of the Company or of a Related Body Comorate in a capacity other than
director, which may be either in addition to or in substitution for that direcior's
rernuneration under rule 6.3(a).

The directars may:

(i) at any time after a director dies or otherwise ceases 10 hold office as a director,
pay 1o the director or a legal personal representative, spouse, relative or
dependant of the director, in addition 1o the remuneration of thart director under
rule 6.3(a), a pension or lump sum pavment in respect of past services rendered
by that director; and

(ii} cause the Company (o enter inlo a coniract with the direcior for the purpose of
providing for or giving effect to such a payment.

The directors may establish or support. or assist in the establishment or suppont of, funds
and trusts to provide pension, retirement, superannustion or similar payments or benefits
to or in respect of the directors or former dircctors.

6.4 Share qualification

(a)
()

A director is not required to hold any shares in the Company to qualify for appointment.

A director who is not a member of the Company is nevertheless entitled to attend and
speak ar general meetings.

6.5 {pterested directors

(a)

(b}

(c)
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A director may hold any other office or place of profit (other than auditor) in the
Company or any Related Body Corporate in conjunction with his or ber directorship and
may be appointed to that office or place upon such lerms as to remuneration, tenure of
office and otherwise as the directors think fit.

A direcior of the Company may be or btcome a direcior or other officer of, or otherwise
interested In, any Related Body Corporate or eny other body corporate promoted by the
Company or in which the Company may be interested as a sharcholder or otherwise and
is not accountable 10 the Company for any remuneration or other benefits received by the
director as a director or officer of, or from having an inierest in, that body corporate.

The directors may exercise the voting rights conferred by shares in any body corporate
held or owned by the Company in such manner in all respects as the directors think fit
(including voting in favour of any resolution appointing a director as a director or other
ofTicer of that body corporate or voting for the payment of remuncration to the directors
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or other officers of that body corporate) and a director may, if permitted by law, vote in
favour of the exercise of those voring rights notwithstanding that he or she is, or may be
about to be appointed. a director or other officer of that other body corpornte and, as
such, interested in the exercise of those voting rights.

A director is not disqualified merely because of being a director from contracting with
the Company in any respect including, without limitation:

(i} selling any property to, or purchasing any property from, the Company;

(ii) lending any money 1o, or borrowing any money from, the Company with or
without interest and with or without security:

(iii) guarantecing the repayment of any money borrowed by the Company for a
commission or profit;

{iv) underwriting or guaranteeing the subscription for securities in the Company or
in any Related Body Corporate or any other body corporate promoted by the
Company or in which the Company may be interested os a shareholder or
otherwise, for a commission or profit; or

(v} being employed by the Company or acting in any professional capacity (other
than suditor) on behalf of the Company.

No contract made by a director with the Company and no contract or arrangement
entered into by or on behalf of the Company in which any dircctor may be in any way
interesied is aveided or rendered voidable merely because of the directar holding office
as a director or because of the fiduciary obligations arising out of that office.

No director contracting with or being inieresied in any armangement involving the
Company is liable to account to the Company for any profit realised by or under any such
contract or arrangemenl merely because of the director holding office as a director or
because of the fiduciary obligations arising out of that office.

Subject to role 6.5(h), a director who is in any way interested in any contract or
arrangement or propesed contract or arrangement may, despite that interest:

{1 be counted in determining whether or net a quorum is present at any meeting of
directors considering that contract or arrangement or proposed contract or
arrangement;

(ii} sign or countersign any document relating to that contract or arrmngement or

proposed contract or arrangement to which the Seal is affixed; and

(iii) vole in respect of, or in respect of any matter arising out of, the contract or
arrangement or proposed contract or arrangement.

The provisions of rule 6.5 do not apply if, and 1o the extent that, they would be contrary
to the Corpurations Act 2001 or the Listing Rules,

The directors may make regulations requiting the disclosure of interesrs that a director,
and any person deemed by the directors to be related to or associated with the director,
may have in any matter concerning the Company or a Related Body Corporate and any
regulations made under this rule will bind all directors,
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6.6 Powers and duties of directors

(a)

(b)

(c)

CY

(e)

M

The directors are responsible for menaging the business of the Company and may
exercise 10 the exclusion of the Company in general meeting all the powers of the
Company which are not required, by the Corporations Aci 2001, this Constinntion or
(while the Company is a Listed Company) the Listing Rules, to be exercised by the
Company in general meeting.

Without limiting the generality of rule 6.6(a), the directors may excrcise all the powers
of the Company to borrow or otherwise rise money, to cherge any property or business
of the Company or all or any of its uncalled capital and to issue debentures or give any
other security for a debt, liability or abligation of the Company or of any other person.

The directors may determine how cheques, promissory notes, bankers drofis, bills of
exchange or other negotiable instruments must be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, by or on behalf of the Company.

The directors may pay oul of the Company's funds all expenses of the promotion,
formation and registration of the Company and the vesting in it of the assets acquired by
i

The directors may:

(i} appoint or employ any persen 1o be an officer, agent or attorney of the
Company for such purposes with such powers, discretions and duties {including
powers, discretions and duties vested in or exercisable by the directors), for
such period and upon such conditions as they think fit;

(i) authorise an officer, agemt or amorney to delegate all or any of the powers,
discretions and dutics vested in the officer, agent or attorney; and

(i} subject to any contract between the Company and the retevant officer. agent or
attorney, remove or dismiss any officer, agent or attomey of the Company at
any time, with or without cause.

A power of aitomey may comtain such provisions for the protection and convenience of
the attomney or persons dealing with the nitorney as the directors think fit.

6.7 Proceedings of directors

(a)

(b

{c)

(d)
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The directors may meet together for the despaich of business and adjourn and otherwise
repulate their meetings as they think fil.

The contemporaneous linking together by telephone or other method of audio or audio
visual communication of a number of the directors sufficient o constitute a quorum,
constitutes a meeting of the directors and all the provisions in this Constitution relating
10 meetings of the directors apply, so for as they can and with such changes as are
necessary, 1o meetings of the directors by rtelephone or audio or audio visual
communication.

A director participating in a meeting by telephone or audio or audio visual
communication is to be taken to be present in person at the meeting.

A meeting by telephone or audio or audio visual communication is 1o be taken to be held
at the place determined by the chairperson of the meeting provided that at least one of the
directors involved was at that place for the duration of the meeting.




33

6.8 Coavening of meetings of directors
(a) A director may, whenever the director thinks [i1, convene a meeting of the directors.
(b) A secretary must, on the requisition of a director, convene a meeting of the directors.
6.9 Notice of meetings of directors

(a) Subject to this Constitution, notice of a meeling of directors must be given to each person
who is at the time of giving the notice:

(0 a director, other than a director on |eave of absence approved by the direciors;
or

(ii) an alternate director appointed under rule 6.14 by a dircctor on leave of
absence approved by the directors.

(b) A nolice of a meeting of directors:

(i} must specify the time and place of the meeting;

(ii) need nol siate the nature of the business 10 be transacted at the meeting;

(iii) may be given immediately before the meeting;

(iv) may be given in person or by post, telex, facsimile transmission, telephone or
other method of writien, audio or audio visual communication; and

v) will be 1aken 10 have been given to an altemnate director if it is given to the
director who appointed that alternate director.

(c} A director or aliemate director may waive notice of any meeting of directors by notifying
the Company to that effect in person or by post, telex, facsimile transmission, 1elephone
or other method of wrilten, audio or audio visual communication.

(d) The non-receipt of notice of a meeting of directors by, or a failure 10 give notice of a
meeting of directors to, a director does not invalidate any act, matter or thing done or
resolution passed at the meeting if!

(i) the non-receipt or failure occurred by accident or error;
(i} before or after the meeting, the direcior or an altemate director appointed by the
director:
(A) has waived or waives notice of that meeting under rule 6.9(¢); or
{B) has notified or notifies the Company of agreement to that aci, maiter,
thing or resolution personolly or by post, telex, fecsimile
transmission, telephone or other method of writien, audio or audio
visual communicalion; or
(iii} the director or an alternate director appointed by the director attended the
meeting.
(c) The non-receipt of natice of a meeting of directors by, or a failure 10 give notice of o
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meeting of directors to, an aliernate director of a divector on leave of absence approved
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by the direciors does not invalidate any act, matter or thing done or resolution passed at
the meeting if:

() the non-receipt or failure occurred by accident or error;

{ii) before or afier the meeting, the zlternate director or the director who appointed
the alternate director:

(A) has waived or waives notice of that meeting under rule 6.9(c); or

(B) has natified or notifies the Company of agreement 1o that act, matier,
thing or resolution personally or by post, telex, facsimile
transmission, telephone or other method of written, audio or audic
visual communication; or

(i) the alternate director or the director who appointed the altermate director
attended the meeting,

Anendance by a person at a meeting of directors waives any objection thai person and:
(i) if the person is a director, an alternate director appointed by that person; or

(ii) if the person is an alternare director, the director who appointed that person as
alternate director,

may have to a failure to give notice of the meeting,

6.10 Quorum at meetings of directors

(a)

(b)

No business may be transacted a1 a meeting of directors unless a quorum of directors is
present at the time the business is dealt with.

A quorum consists of?

(i) if the directors have fixed a number for the quoruin, that number of directors;
and
(i} in ony other case, 2 directors,

present at the meeting of directors.

If there is a vacancy in the office of a director, the remaining director or directors may act
but, if the nunber of remaining directors is not sufficient to constitule a quorum at a
meeting of directors. the remaining director or directors may act only in an emergency or
for the purpose of increasing the number of directors to a nuinber sufficient to constitute
a quorsm or of convening a general meeting of the Company.

6.11 Chalrperson and depoty chairpersan of directors

(a)

(b)
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The directors may elect one of the directors 1o the office of chairperson of directors and
may determine the period for which that director is to be chairperson of directors,

The directors may elect one of the directors 1o the office of deputy chairperson of
directors and may determine the period for which that director is to be deputy
chairpersan of directors,
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The office of chairperson of directors or deputy chairperson of directors may, if the
directors so resolve, be treated as an extra service or special exertion performed by the
director holding that office for the purposes of rule 6.3{¢).

The chairperson of directors must (if presear within 10 minutes after the time appointed
for the holding of the meeting and willing to act) preside as chairperson at each meeting
of directors.

if at a meeting of directors:
(i) there is no chairperson of directors;

(i) the chaimperson of directors is nol present within 10 minutes after the time
appointed for the holding of the meeting; or

(iii) the chairperson of directors is present within that time but is not willing 10 act
as chairperson of the meeting,

then if the directors have elected a deputy chairperson of directors, the deputy
chairperson of directors must (if present within 10 minutes after the time appointed for
the holding of the mecting and willing to act) preside as the chairperson of the meeting.

Subject 1o rule 6.11(d), if at a meeting of directors:
(i) there is no deputy chairperson of directors;

(i) the deputy chairperson of directors is not present within 10 minutes after the
time appointed for the holding of the mezting: or

(iii) the deputy chairperson of directors is present within that time but is not willing
to act as chairperson of the meeting,

the directors present must elect one of themselves to be chairperson of the meeting,

6.12 Decisions of directors

(a)

(b

{c)

(4

A meeting of directors at which 8 quorum is present is competent (o exercise all or any of
the authorities, powers and discretions vested in or exercisable by the directors under this
Constitution.

Questions arising at a meeting of directors ore to be decided by a majority of votes casl
by the directors present and any such decision is for all purposes a determination of the
directors.

Subject to rule 6.12(d), in the case of an equality of votes upon any proposed resolution
the chairperson of the meeting, in addition to his or her deliberative voie, has a casting
vote,

Where only two directors nre present or quelified to vote at a meeling of directors and
there is an equality of votes upon any proposed resolution:

(i) the chairperson of the meeting will not have a second or casting vote; ond

(ii} the proposed resolution is to be taken as having been lost.

6.13 Written resolutions

(a)
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(i) all of the directors. other than;
(A) any director on leave of absence approved by the directors;
(B) any director who disqualifies himself or herself from considering the

acL matter, thing or resolution in question on the grounds that he or
she is not entitled at law to do so or has a conflict of interest; and

<) any director who the directors reasonably believe is not entitled at law
to do the act, marter or thing or to vote on the resolution in question,

assent to a document containing a statement to the effect that an act, matter or
thing has been done or resolution has been passed; and

(i) the directors who assent to the document would have constituted 8 quorum ar a
meeting of directors held to consider that act, merter, thing or resolution,

then that act, matter, thing or resolution is to be taken as having been done at or passed
by a meeting of the directors.

For the purposes of rule 6.13(a):
(i) the mecting is 1o be taken as having been beld:

(A) if the directors assented to the document on the same day, on the day
on which the document was assented to and at the time at which the
document was ast assented 1o by a director; or

B) if the directors assented to the document on different days, on the day
on which, and at the time a1 which, the document was last assented to
by a director;

(ii} 2 or more separate documents in identical terms each of which is assented to by

one or more directors are 1o be taken as constituting one document; and

(iii) a director may signify assent to a document by signing the document or by
notifving the Company of the director’s assent in person or by post, telex,
facsimile transmission, telephone or other method of written, audio or audio
visual communication.

Where a director signifies assen 0 a document otherwise than by signing the document,
the director must by way of confirmation sign the document at the next meeting of the
directors attended by that director, but failure to do so does not invalidate the act, matter,
thing or resolution to which the document relates,

Where a document is assented 10 in accordance with rule 6.13(a), the document is (o be
taken as a minute of o meeting of directors.

6.14 Alternate directors

(a)

(b)
{c)
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A director may, with the approval of the directors, appoint a person to be the directors
alternate director for such period as the director thinks fit.

An alternate director may, but need not, be a member or a director of the Company.

QOne person may act as alternate director to more than one director.
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An sliernate director is entitled, if the appointer does not attend a meeting of directors, to
sttend and vote in place of and on behalf of the appointer.

An alternate director is entitled to a separate vote for each director the alternate director
represents in addition 10 any vote the altenate director may have as a director in his or
her own right.

In the absence of the appointer, an alternate director may exercise any powers that the
appointer may exercise and the exercise of any such power by the aliernate director is to
be 1aken to be the exercise of the power by the appointer.

The office of an alternate director is vacated if and when the appointer vacates office as a
director.

The appointment of an alternate director may be terminated at any time by the appointer
even though the period of the appointment of the alternate director has not expired.

An appointment. or the termination of an appointment, of an alternate director must be in
writing signed by the director who mekes or made the appointment and does not ke
effect unless and umit the Company has received notice in writing of the appointment or
termination,

An alternate director is not to be wken into account in determining the minimum or
maximum rumber of directors allowed under this Constitution.

In determining whether a quorum is present at a meeting of directors, an altemnate
director who atiends the meeting is to be counted as a director for each director on whose
behalf the alternate director is atiending the meeting.

An altemare director is cnlitled to be paid such remuneration as the directors think fir,
either in addition to or in reduction of the remuneration payable to the director for whom
the aliernate director acts as alternate.

An alternate director is not entitled 10 be remunerated by the Company for his or her
services as alternate director except as provided in rule 6.14{5).

An alternate director, while acting as a director, is responsible to the Company for his or
her own acts and defaults and is not 10 be taken 10 be the agent of the director by whom
he or she was appointed.

6.18 Committees of directors

(a)

{b)

(<)

(d}
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The directors may delegate any of theit powers to a committee or committees consisting
of such number of dircctors as they think fir.,

A commiftee fo which any powers have been so delegated must exercise the powers
delegated in accordance with any directians of the directors.

The provisions of this Constitution applying to meetings and resolutions of divectors
apply, so far as they can and with such changes as are necessery, Lo meetings and
resolutions of a committee of directors.

Membership of a committee of directors may, if the directors so resolve, be treated as an
extra service or special cxertion performed by the members for the purposes of rule
6.3(¢).
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Delegation to individual directors
(a) The directors may delegate any of their powers 10 one director.

{b) A director 10 whom any powers have been so delepated must exercise the powers
delegated in accordance with any directions of the directors.

(<) Acceptance of such o delegation may. if the directors so resolve, be treated 2s an extra
service or special exertion performed by the delepate for the purposes of rule 6.3(e).

Validity of acts

An act done by a person acting as a director or by a meeting of directors or a comminee of
directors attended by a person acting as a director is not invalidated by reason only of:

() a defect in the appointment of the person as a director;
(b) the person being disqualified to be a director or having vacated office; or
(c) the person not being entitled 1o vote,

if that circumstance was not known by the person or the directors or committee {as the case may
be) when the act was done.

EXECUTIVE OFFICERS
Managing directors
(a) The directors may appoint one o more of the directors to the office of managing director.

{h) A managing director's appeintment as managing direcior automalically terminates if the
managing director ceases to be a director,

Deputy managing directors

(a) The directors may appoint one or more of the directors to the office of deputy mannging
director.

(b) A deputy managing director's appointment as deputy managing director automatically

terminates if the deputy managing director ceases to be a director.

Executive directors

(a) A reference in this rule 7.3 10 an executive director is a reference to a director who is
also an officer of the Company or of a Related Body Corporate in a capacity other than
director, managing director or deputy managing director.

(b) The directors may confer on an executive director such title as they think fir,
() An executive director may be appointed on the basis that the executive direcior's
appointment:
(i} as a director automatically terminates if the exccutive director ceases to be an
officer of the Company or of a Related Bady Corporate in a capacity other than
director; or
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(i} as an officer of the Company or of n Related Body Corporate in a capacity
other than director automatically terminates if the executive direcior ceases 1o
be a director.

7.4 Associate directors

(a) The directors may appoint one or more associote directors,

(b) The directors may confer an an associate director such title as they think fit.

(c) Even though the word "director” may appear in an associate director’s title, an associate
director is not to be taken to be a director of the Company and is siot entitled:

() to artend any meeting of directors except by the invitation and with the consent
of the directors; or

(i) 10 vole at any meeting of directors.

7.5 Secretaries
(o} The directors must appoint at least one secrerary and may appoint addilional secretaries.
(b) The directors may appoint one or more assistant secretaries.

7.6 Provisions applicable to all executive officers

(a) A reference in this rule 7.6 to an executive officer is a reference to a managing director,
deputy managing director, executive director, associate director, secretary or assistant
secretary appointed under this part 7.

(b) The appoimtment of an execurive officer may be for such period, at such remuneration
and upon such conditions as the directors think fit.

(¢} The remuneration payable by the Company 10 an executive officer who is also a director
must not include a commission on, or percentage of, operaling revenue,

(d) Subject to any contract between the Company and the relevant executive officer, any
executive officer of the Company may be removed or dismissed by the directors at any
time, with or without cause,

{e) The directors may:

(i) confer on an execulive officer such powers, discretions and duties (including
any powers, discretions and duties vested in or exercisable by the directors) as
they think fit;

(i) withdraw, suspend or vary any of the powers, discretions and duties conferred
on an executive officer; and

(iii} authorise the executive officer to delegate 8ll or any of the powers, discretions
and duties conferred on the executive offtcer.

H An executive officer is not required to hold any shares 1o qualify for appointiment.

(8) An act done by a person acting as an executive officer is not invalidated by reason only
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(i) the person being disqualified to be an execurtive officer,
if that circumstance was not known by the person when the act was done.
SEALS
Safe custody of Seal
The directors must provide for the safe custody of the Seal.
Use of Seal

(a) The Seal must be used only by the authority of the directors or of a commitiee of the
directors authorised by the directors to authorise the use of the Seal.

(b) The authority 1o use the Seal may be given before or afler the Seal is used.

(c} Subject to rule 8.6, until the directors otherwise determine. every document to which the
Seal is affixed must be signed by a director and countersigned by another director, a
secretary or another person appointed by the directors to countersign that document or a
class of documents in which thar document is included.

Seal register

{n) The Company must keep & Seal register and, upon the affixing of the Seal to any
document (other than 8 centificate for securities of the Company), must enter in the
register particulars of the docnment, giving in each case the date of the document, the
names of the parties 10 the document, a short description of the document and the names
of the persons signing and countersigning the document under rule 8.2(¢).

(b) The register must be produced at meetings of directors for confirmation of the use of the
Sea) since confirmation was last given under this rule 8.3.

(3] Failure 10 comply with rule 8.3(a) or (b} does not invalidate any document 1o which the
Seal is praperly affixed.

Duplicate Seal

The Company may have, for use in any place ourt of the State or Territory where the Common Seal
is kept, a duplicate common seal (known as the Duplicate Seal for that place) whose impression
must be identical to that of the Commeon Seal but with "duplicate seal” and the name of the place
where it is to be used added.

Aunthority to affix a Duplicate Seal

The Company may by instrument under the Common Seal authorise any person cither generally or
in specified circumstances to affix the Duplicaie Sea! for a particular place in that place to any
insirument 1o which the Company is a panty and determine any manner required for the affixing by
that person of that Duplicate Sea! in that place,

Effect of Duplicate Seal

Where an Duplicate Sea! is affixed lo an insirument in the place to which it relates by a person
authorised and in the circumstances authorised for that person under rule 8.5 in the manner
described in rule 85 (if any), thar instrument is to be treated for all purposes os baving been
validly executed under the Common Seal.
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Sealing and signing of certificates

The directors may delermine cither generally or in a particubar case that the Seal and the signarure
of any director, secretary or other person is to be printed on or affixed o any cenificates for
securities in the Company by some mechanical or other means.

Register of Documents Executed in accordance with Section 127

The Company must keep a register of the documents it executes in accordance with section 127 of
the Corporations Act 2001 and, upon execution of a document, must enter in the register
particulars of the document, giving in each case the date of the document, the names of the parties
1o the document, a short description of the document and the names of the persons who signed the
document,

DISTRIBUTION OF PROFITS
Dividends

(a) The directors may declarc and pay such interim and final dividends as, in their judgment,
the financial position of the Company justifies.

(b) The directors may pay any dividend required to be paid under the terms of issuc of a
share.

(c) The payment of a dividend does not require any confirmation by a gencral meeting.

(d} Subject to any rights or restrictions atiached to any shares or class of shares:
(i} all dividends in respect of shares must be declared and paid in proportion 10 the

amounts paid (not credited) of the total amounts paid and payable (excluding
amounts credited) on the shares;

(i) all dividends must be apportioned and paid proportionately to the amounts so
paid during any portion ar portions of the period in respeet of which the
dividend is paid;

(iii} for the purposes of rules 9.1(d)(i} and (ii), an amount paid on a share in
advance of a call is 1o be taken as not having been paid on the share; and

(iv) interest is not payable by the Company in respect of any dividend.

(e) The directors may fix a record date in respect of a dividend, with or without suspending
the registration of transfers from that date under ruje 4.3.

n A dividend in respect of a share must be paid to the person who is registered. or entitled
under rule 4.1(e) to be registered, as the holder of the share:

(i) where the directors have fixed a record date in respect of the dividend, on that
date; or

(1) where the directors have not fixed a record date in respect of that dividend, on
the date the dividend is declared,

and a transfer of a share that is not registered, or left with the Company for registration in
accordance with rule 4.1(d), on or before that date is not effective, as against the
Company, 10 pass &ny right to the dividend.
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The directors when declaring a dividend may:

(i) direct payment of the dividend wholly or partly by the distribution of specific
assets, fncluding paid-up shares or other securities of the Company or of
another body corporate, either generally or to specific sharcholders; and

(i) direct that the dividend be paid 10 particular shareholders wholly or partly out
of any particular fund or reserve ar out of profits derived from any particular
source and to the remaining shercholders wholly or partly out of any other
panticular fund or reserve or out of profits derived from any other particular
source or generally.

The directors may deduct from any dividend payable to a member all sums of money
presently payable by the menber to the Company and apply the amount deducted in or
towards satisfaction of the money owing.

Where a person is entitled to a share as a result of a Transmission Event, the directors
may, but are not obliged 1o, retain any dividends pavable in respect of that share untit
that person becomes registered es the holder of the share or transfers it.

Without prejudice to any other method of payment the directors may adopt, any dividend,
interest or other money payable in cash in respect of shares may be paid by cheque and
sent by post:

{i) 10 the address of the holder as shown in the register of members, or in the case
of joint holders, to the address shown in the register of members os the address
of the joint holder first named in that register; or

(ii) to such other address as the holder or joint holders in writing directs or direct.

A cheque sent under rule 9.1(j) may be made payable to bearcr or 10 the order of the
member 1o whom i1 is sent or such other person as the member may direct and is sent at
the member's risk.

92 Capitalisation of profils

(2)

(b}
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Subjeet 10 any rights or restrictions attached to any shares or class of shares, the directors
may capitalise and distribute among such of the members as would be entitled 1o receive
dividends and in the same proportions, any amount:

(i) forming part of the undivided profits of the Company;

(i) representing profits arising from an ascenained accretion to capital or from a
revaluation of the assets of the Company;

(iii) arising from the realisation of any assets of the Company: or
(iv) otherwise available for distribution as a dividend.
The directors may resolve that all or any par of the cepitalised amount is to be applied:

{i) in paying up in full at a price determined by the resolution any unissucd shares
in or giher securitics of the Company;

(i) in paying up any amounts unpaid on shares or other securities held by the
members; or
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(i) partly as specified in role 9.2(b)i) and partly as specified in rule 92(b)(il),

and such an application must be accepted by the members entitled to share in the
distribution in full satisfaction of their interests in the capitalised amount.

(c} Rules 9.1(e) and (0) apply, so far as they can and with such changes as ar¢ necessary, to a
capitalisation of an amount under this rule 9.2 as if references in those rules 10 a
dividend and to the date a dividend is declared were references 1o a capitalisation of en
amount and 10 the date the directors resolve 1o copitalise the amount under this rule 9.2
respectively.

923 Ancillary powers

For the purpose of giving effect 10 any resolution for the satisfaction of a dividend in the manner
set out in rule 9.1(g}1) or by the capitalisation of any amount under rule 9.2, the directors may:

(a) settle as they think expedient any difficulty that may arise in making the distribution or
capitalisation and, in porticular, where sheres or other securities in the Company are or
would otherwise be issuable in fractions:

{i) issue fractional certificates for those shares or other securities;

(i) determine that such fractions are 10 be disregarded or are to be rounded down 1o
the nearest whole number; or

(iii) determine that such fractions are to be rounded up to the nearest whote number;
(b) fix the value for distribution of any specific assets;
(c) pay cash or issue shares or other securities to any members in order 10 adjust the rights of
all parties;
(d) vest any such specific assets, cash, shares or other securities in any trustee upon such

trusts for the persons entitled 1o the dividend or capitalised amount as may scem
expedient to the directors; and

{e) authorise any person to make, on behalf of all the members entitled to any further shares
ar othier securities as a result of the distribution or capitelisation, an agreement with the
Company or another body corporate providing, as appropriate:

(i) for the i{ssue to them of such further shares or other securities credited as fully
paid up; or
(i) for the payment by the Company on their behalf of the amounts or any part of

the amounts remaining unpaid on their existing shares or other securities by the
application of their respective proponions of the sum resolved 1o be capitalised,

and any agreement made under an authority referred to in this rute 9.3{e) is ei¥ective and
binding on all members concerned.

94 Reserves

(a) Subject to this Constitution, the directors may set aside out of the profits of the Company
such reserves or provisions for such purposes as they thiok fit.

(b) The directors may appropriate to the profits of the Company any amount previously set
aside as a reserve or provision.

T 413 v BYDNEY 07 03 07




9.5

9.6

10.

10.1

44

(c) The setting aside of any amount as a reserve or provision does not require the directors to
keep the amount separate from the other assets of the Company or prevent the amount
being used in the business of the Company or being invesied in such invesiments as the
directors think fit.

Carry forward of profits

The directors may carry forward so much of the profits remaining as they consider ought not to be
distributed as dividends or capitalised without transferring those profits to a reserve ar provision.

Dividend reinvestment plans
The directors may:

() implement a dividend reinvestment plan on such terms as they think fit under which the
whole or any part of any dividend due to members who participate in the plan on their
shares or any class of shares may be applied in subscribing for securities of the Company
or of a Related Body Corporate; and

(b) amend, suspend or terminate any dividend reinvestment plan implemented by them.
Dividend selection plans
The directors may:

(a) implement a dividend selection plan on such terms as they think fit under which
participants may clect:

(i) to receive a dividend from the Company paid wholly or partly out of any
particular find or reserve or out of profits derived from any particular source;
or

(ii) to forego a dividend from the Company in place of some other form of

distribution from the Company or another body corporate or a trust; and
(b) amend, suspend or terminate any dividend selection plan implemented by them.
WINDING UP

Distribution of surplus

Subject to this Constitution and to the rights or restrictions attached to any shares or class of
shares:

(a} if the Company is wound up and the property of the Company availahle for distribution
among the members is more than sufficient:

(i) to pay all of the debis and liabilities of the Company; and
(it} the costs, charges and expenses of the winding up,

the excess must be divided among the members in proportion to the shares held by them,
irrespective of the amounts paid or credited as paid on the shares:

() for the purpose of calculating the excess referred 1o in rule 10.1(s), any amount unpaid
on a share is to be treated as property of the Company;
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the amount of the excess that would otherwise be distributed to the holder of a partly
paid share under rule 10.1{a) must be reduced by the amount unpaid on that share at the
date of the distribution; and

if the effect of the reduction under rule 10.1(c) would be to reduce the distribution to the
holder of a partly paid share 10 a negative amount. the holder must contribute that amount
to the Company.

10.2 Division of property

(a)

(b)

(c)

(d)

(e}

n

(f the Company is wound up, the liquidator may, with the sanction of a speciol
resolution:

(i) divide among the members the whole or any part of the property of the
Company; and

(ii) determine how the division is to be carried owt as between the members or
different classes of members.

Any division under rute 10.2(a) may be otherwise than in accordance with the legal
dghts of the members and, in panicular, any class may be given preferential or special
rights ar may be excluded aliogether or in part.

Where a division under rule 10.2(a) is otherwise than in accordance with the legal rights
of the members, & meinber is entitled to dissent and to exercise the same rights as if the
special resolution sanctioning that division were a special resolution passed under section
507 of the Corpurations Act 2001,

If any of the propeny to be divided under rule 10.2(a) includes securities with a liability
to calls, any person entitled under the division to any of the sccurities may within 10 days
after the passing of the special resolution referred to in that rule, by notice in writing
direct the liquidator to sell the person’s proportion of the secunities and 10 account for the
net proceeds and the liquidator must, If practicable, act accordingly.

Nothing in this rule 10.2(a) derogates from or affects any right to exercise any statutory
or other power which would hove existed if this rule were omitted.

Rule 9.3 applies, so far as it can and with such changes as are necessary, to a division by
a liquidator under rute 10.2¢a) as if refercnces in rule 9.3 to the directors and to a
distribution or capitalisation were references to the liquidator and to the division under
rule 10.2{a) respeciively.

1. MINUTES AND RECORDS

11.1 Minutes to be made

The directors must cause minutes to be made of:

(a)
(b)

(c)
()

M43 vt SYDNEY QT 03 07

the naimes of the Directors present at each directors meeting;

the names of the commitiee members present at each meeting of a committee appeinted
under rule 6.15;

the proceedings and resolutions of each general meeting;

the proceedings and resolutions of cach dircctors meeting;
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A} the proceedings and resobuiions of each meeting of a committee appointed under rule

6.15; and
4)] written resolutions of Directors passed without a meeting.

Minutes to be entered

The Directors must cause all minutes made under rute 11.1 (o be entered in the relevam minute
book of the Company within one month after the relevant mecting is held.

Signature of Minutes

The minutes of 2 meeting made under rule 11.1, if appearing on their face to be signed by the
chairperson of the meeting or the chairperson of the next succeeding meeting of the relevant body,
are sufficient bul (except where this Constitution otherwise provides) not conclusive evidence
without proof of any further facts of the matrers stated in them.

Minutes as evidence

Any minutes of a meeting purporting to be signed by the chairperson of the meeting or of the next
succeeding meeting are {in the absence of proof to the contrary) sufficient evidence of?

(a) the matters stared in the minutes of the meeting;
(b) the meeting having been duly convened and held; and
(c) the validity of all proceedings at the meeting.

Inspection of records

(a} The directors may determine whether and 1o what extent, and at what time and places and
under whai conditions, the minute books, accounting records and other documents of the
Company or any of them will be open to the inspection of members other than directors.

(b) A member other than a director does not have the right 1o inspect any books, records or
documents of the Company excepi as provided by law or authorised by the directors.

INDEMNITY AND INSURANCE
Persons to whom rules 12.2 and 12.3 apply
Rules 12.2 and 12.3 apply:

(a} to cach person who is or has been a director, alternate director or executive officer
{within the meaning of rule 7.6(a)) of the Company;

(b 1o such other officers or former officers of the Company or of its Related Bodies
Corpornte as the directors in each case determine: ond

(c) il the directors so determine, 1o any auditor or former auditor of the Company or of its
Related Bodies Corporate.

Indemnity

The Comnpany must indemnify, on a fuli indemnity basis and to the full extent permirted by law,
cach person to whom this rule 12.2 applies for al) losses or liabilities incurved by the person as an
officer or, if the direciors so determine, an auditor of the Company or of a Related Body Corporate
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including, but not limited 1o, 2 liability for negligence or for reasonable costs and expenses
incurred:

(a) in defending proceedings, whether civil or criminal, in which judgment is given in favour
of the person or in which the person is acquitted; or

(b) in connection with an application, in relation to such proceedings, in which the Coun
grants relief 1o the person under the Corporations Act 2001,

12.3 Extent of Indemnity

The indemnity in rule 12.2:

{a) is & continuing obligation and enforceable by a person to whom rule 12.2 applies even
ihough that person may have ceased to be an officer or auditor of the Company or of a
Related Body Corporate;
(b} applies 1o losses and liabilities incwred both before and after the date of adoption of that
rule; ond
{c) operates only 1o the extent that the Joss or liability is not covered by insurance.
12.4 Insurance

The Company may, 1o the extent permitied by law:
(a) purchase and maintain insurance; or
(v pay or agree to pay o premium for insurance,

for any person to whom this rule 12.3 applics against any liability incurred by the person as an
officer or auditor of the Company or of a Related Body Corporate ircluding, but not limited 10, 2
linbility for negligence or for reasonable cosis and expenses incurred in defending proceedings,
whether civil or criminal and whatever their outcome.

12.5 Savings
Nothing in rules 2.2 or 12.4;

(2} affects any other right or remedy that » person 10 wham this Constitution apply may
have in respect of any loss or liability referred to in those rules; or

(b) limits the capacity of the Company 10 indemnify or provide insurance for any persan to
whom those rules do not apply.

13. NOTICES
13.1 Notices by the Company to members
(2) A notice may be given by the Company to a member:
(i} by serving it personally at, or by sending i1 by post in a prepaid envelope to, the
member’s address as shown in the register of members or such other address, or
by telex, facsimile ransmission or elecuwonically 1o such telex, facsimile

number or clectronic eddress, as the member has supplied to the Company for
the giving of notices; or
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(ii) if the member does not have a registered nddress and has not supplied another
address 1o the Company for the giving of notices, by exhibiting it at the
registered office of the Company.

A notice may be given by the Company 1o the joint holders of a share by giving the
notice in the manner authorised by rule 13.1(a) to the joint holder first named in the
register of members in respect of the share.

A notice may be given by the Company to a person entitled 1o a share as a result of a
Transmission Evemt by serving i1 or sending it in the manner authorised by
rule [3.1{a)(i) eddressed to the name or title of the person, at or to such address or telex
or facsimile number supplied to the Company for the giving of notices tc that person, or
if no address or telex or facsimile number has been supplied, a1 or 1o the address or telex
or facsimile number to which the notice might have been sent if the relevant
Transmission Event had not occurred.

A notice may be given by the Company o a person appointed as a proxy by giving the
aotice in the manner authorised by rule 13.1(a}{l) addressed to the name or titie of the
person, ot such address or telex or facsimile aumber supplied tot he Company for the
giving of notices to that person.

The faci that a person has supplied a telex. focsimile number or electronic address for the
giving of notices does not require the Company 1o give any notice to that person by telex,
facsimile or electronically.

A notice given to 8 member in accordance with rules 13.1{a) or (b) is, despite the
occurrence of a Transmission Event and whether or not the Company has notice of that
occurrence:

(i) duty piven in respect of any shares registered in that person’s name, whether
solely or jointly with another person; and

(i} sufficient service on any person entitled 1o the shares as a result of the
Transmission Event.

A notice given 1o a person who is entitled to a share as a result of 8 Transmission Event
is sufficlent service on the member in whose name the share is registered.

Any person who, because of a transfer of shares, becomes entitled 1o any shares
registered in the name of a member is bound by every notice which, before that person's
name and address is entered in the register of members in respect of those shares, is
given to the member in accordance with this rule 13.1.

A signature to any notice given by the Campany to a member under this rule 13.1 may be
in writing or a facsimile printed or affixed by some mechanical or other ineans.

A centificate signed by a director or secretary of the Company to the effect that a notice
has been given in accordance with this Constitution is conclusive evidence of that fact.

Subject to this Constitution, 8 notice may be given by the Company 10 any direcior or alternate
director either by serving it personally at, or by sending it by post in a prepaid envelope 10, the
director's or alternate director's usunl residential or business address, or such other address, or by
telex or facsimile transmission 1o such telex or facsimile number, as the director or alternate
director has supplied to the Company for the giving of notices.
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Notices by members or directors to the Company

Subject 1o this Constitution, o notice may be given by a member, director or alternate director to
the Company by serving it on the Company at, or by sending it by pest in a prepaid envelope 10,
the registered office of the Company or by telex or facsimile transmission to the principal telex or
facsimile number at the registered office of the Company.

Notices posted to addresses outside the Commonwealth

A notice sent by post to an address outside the Commonwealth of Australia and iis external
territories imust be sent by airmail or facsimile transimission.

Time of service

(n) Where a notice is sent by post, service of the notice is to be taken 1o be effected if 2
prepaid envelope containing the notice is properly addressed and placed in the post and
10 have been effected:

(i) in the case of & notice of a general meeting, on the day afler the date of its
posting: or
(ii) in any other case. a1 the time at which the letter would be delivered in the

ordinary course of posl.

(b) Where a notice is sent by telex. service of the notice is to be taken to be effucted if the
correct answer back code appears at the commencement and the end of the telex message
and 10 have been effected al the time the telex is sent.

(c) Where a notice is sent by facsimile transmission or other elcctronic means, thar notice is
treated as duly given where the notice is addressed in nccordance with rule 13.1 and
transmitted by facsimite transmission to the facsimile number supplied or elecironically
to the electronic address supplied, os the case may be, if the correct facsimile nunber
appears on o complete facsimile transmission report generoted by the sender's facsimile
machine or, if sem by elecrronic means if the sender's computer shows the notice as
having been sent Lo the correct electronic address, and 10 have been effected on the day
the report is received or the date the computer indicates the notice was sent, and is
wregted as duly given and received (whether it is in fact received or noi) on the day of
transmission of the notice if a Business Day. otherwise on the next Business Day.

{d) Where the Company gives a notice under rule 13.)(a)(il) by exhibiting it ar the
registered office of the Company, service of the notice is 1o be taken o be effected when
the notice was first so exhibited.

Other commuaications and documents

Rules 13.1 10 13.5 (inclusive) apply, so far as they can and with such changes as are necessary, (©
the service of any communication or document.

Notices in writing

A reference in this Conslitution to a notice in writing includes a notice given by telex or facsimile
transmission or any other form of writlen communication or electronically.
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i4, APPROVAL OF PROPORTIONAL TAKEOVER SCHEMES

4.1 Definitions

In this part 14:

(a)
(b)

{c)

(d)

(¢)

Associnte has the meaning given 1o that term in the Corporations Act 2001,

Prescribed Resclution, in relation 10 a Proportional Takeover Scheme, means a
resolution to approve the Proportional Takeover Scheme passed in accordance with rule
14.3;

Proportional Takeover Schenie means a takeover scheme that is made or purports to be
made under section 618 of the Corporations 4ct 2001 In respect of shares included in a
¢lass of shares in the Company;

Relevant Ctass, in relation lo a Proportional Takeover Scheme, means the class of shares
in the Company in respect of which offers are made under the Proportional Takeover
Scheme; and

Relevant Day, in relation to a Proportional Takeover Scheme, means the day that is i4
days before the end of the period during which the offers under the Proportional
Takeover Scheme remain open.

14.2 Transfers not to be registered

Notwithstanding rules 4.f(e) and 4.2, a wransfer giving effect to a contract resulting from the
acceptance of an offer made under a Proportional Takeover Scheme must not be registered unless
and until a Prescribed Resolution 1o approve the Proportional Takcover Scheme has been passed or
is taken to have been passed in accordance with role 14.3.

14.3 Resolution

(a)

(b)

(c)

(d)
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Where offers have been made under a Proportional Takeover Scheme, the directors must:

(i) convene a meeting of the persons entitled to vote on the Preseribed Resolution
for the purpose of considering and, if thought fit, passing o Prescribed
Resolution 10 approve the Proportional ‘I'akeover Scheme; and

(ii) ensure that such a resolution is vored on in accordance with this rufe 14.3,
before the relevant day in relation to that Proportional Takeover Scheme.

The provisions of this Constitution relating te general meetings apply, so far as they can
and with such changes as are necessary, to 2 meeting that is convened pursuant (o
rule 14.3(a).

The offeror under a Proportional Takeover Scheme and any essociates of the offeror are
not entitled to vote on the Prescribed Resolution relating to that Proportional Takeover
Scheme and if they do vote, their voles must not be counted.

Subject 10 rule 14.3(c), a person who, as at the end of the day on which the first offer
under the Proportional Takeover Schene was made. held shares of the relevant class is
entitled 10 vole on the Prescribed Resolution relating to the Proportional Takeover
Scheme and, for the purposes of so voting, is emitled to one vote for each such share held
at that time,




(¢)

N
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A Prescribed Resolution is 1o be taken 10 have been passed if the proportion that the
number of votes in favour of the resolution bears (o the lotal number of voits on the
resolution is greater than one half, and otherwise is 10 be taken to have been rejecied.

If a Prescribed Resolution to approve a Proportional Takeover Scheme has not been
voted on in accordance with this rule 14.3 before the relevant day, a Prescribed
Resolution 10 approve the Proportional Takeover Scheme will be taken 1o have been
passed in accordance with this rule 14.3 on the relevant day.

Rules 14.1, 14.2 and 14.3 ceast to have cffect ot the end ol 3 yeors beginning:

(a)

(b)

where those rules have not been renewed in accardance with the Corporations Act 2001,
on the date on which those rules were adopted by the Company,; or

where those rules have been renewed in accordance with the Corporarions Act 2001, on
the date those rules were last renewed.

15. GENERAL

15.1 Submission to jurisdiction

Bach member submits to the non-exclusive jurisdiction of the Supreme Court of the Siate or
Territory in which the registered office of the Company is located. the Federal Court aof Australia
and the courts which may hear appeals from those courts.

15.2 Prohibition and enforceabitity

(a)

(b)

T4 V) SYDNEY O7 05 07

Any provision of, or the application of any provision of, this Constitution which is
prohibited in any place is, in that place, ineffective only to the extent of that prohibition.

Any provision of, or the application of any provision of, this Constitution which is void,
illegal or unenforceable in any place does not affect 1he wvalidity, legality or
enforceability of that provision in any otlier place or of the remaining provisions in that
or any other place.
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ASX

A TRREAN TREVAINES Elhadiit

ARXPHARMA LIMITED - COMMENCEMENT OF OFFICIAL
QUOTATION

(RxPharma Limited {the “Company”) is expected to be admitted to the official list of ASX
Limited (“ASX"} on Friday, 25 May 2007.

Official Quetation of 55,879,635 ordinary fully paid shares ot an issue prica of $2.00 per share is
expected to commence at 12.00 pm E.S.T. on Friday, 25 May 2007 on a deferred settiement
basis.

Quoted Securities: 55,879,635 ordinery fully paid shares
ASX Code: QRX
Time: 12200 FPMES.T
Date: Friday, 25 May 2007
SEATS Abhrevistion: QAX Pharma
ISIN: AUOOCCOBARXS
Home Branch: Sydney
Industry Classification: 3520 Pharmaceuticals, Biotechnology & Life Sciences
Registered Office: Suite 401 '
35 Lime Street

Phone: {02} 8296 6000
Fax: {02) 8296 6066

Lompany Secretary; Terrence Francis Sayer
Sharg Registry; Link Market Services Limited
Level 12
680 George Street
Sydnay NSW 2000

Phone: (02) 8280 7111
Fax: (02} 92870303

Balance Date: 30 June
CHESS: Perticipating
Place of Incorporation: Victoris

ASX restricted securities: See Below

Distribution Policy: N/A. For hmher information please refer to page 5 of the
Company’s Prospectus.

) Pmerotz |




Aciivities: The Company is a tlinical stags specialty pharmaceutical
company focused on developing and commercielising
therapies to veat disorders of the centrel nervous system,

Securities not quoted:; .

L]

5,545,165 options {including 2,778,809 options subjact
1o escrow}

Escrowed Secyritigs

10,461,317 ordinary shares fully paid classified by ASX
as restricted securities and to be held in escrow for o
period of 24 months from commencement of official
quotation.

322,181 cptions exercisable st $2.20 each on or before
25 Msy 2010 ctassified by ASX as restricted securities
and 1o be held in escrow for 8 period of 24 months from
commencement of official quotation,

1,208,178 options exercissble &t $1.00 eoch on or
before 25 May 2014 classified by ASX as restricted
securities and to be held in escrow for a period of 23
manths from commencement of official quetation.

1,248,450 oprions exercisable &t $2.00 each on or
before 25 May 2014 classified by ASX as restricted
securities and to be held in escrow for a period of 24
months from commencemant of official quotation,

8,659,048 ordinary shares fully paid classified by ASX
as restricted secwities and to be held in escrow lor a
period of 12 months from the date of issus.

Timetabl Deferred Settlement | 25 May 2007
Trading

Expected Despatch  of | 28 May 2007
Trensection  Confirmation
statsments

Normal treding (Y+3) on | 29 May 2007
the ASX expacted 1o
commence

First serilement date 1 Jung 2007

_] [ Pagez of 2 ]
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MARKET RELEASE

25 May 2007

QRxPharma Limited
ADMISSION TO QFFICIAL LIST

QRxPharma Limited was admitted to the Official List of ASX Limited on Friday, 25 May
2007.

Official Quotation of the following securities will commence at 12:00pm E.S.T. on Friday,
25 May 2007 on a deferred setllement basis.

55,879,635 ordinary shares fully paid issued al $2.00
per unit
Security Code: QRX
e
7 .
e %f—
ViBui

Adviser, Issuers (Sydney}
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QRXPHARMA LIMITED
INVESTOR RANGES
FRIDAY 28 MAY 2007

Rangea Investars Securftias % (ssuad Caplta)

Security Group: QRX FPO

Holding Typa : laguer

1 o 1000 0 00

1001 t 5000 1B 60,004 [0

5001 to 10000 12 102812 14

10001 10 100000 40 1334497 1.78

100001 md Over 34 48548487 64.72
Taral 101 50,045,300 W

Holding Type ; CHEGS

1 to 1000 8,092 Fal

1001 to 5000 134 554,696 T4

5001 to 10000 113 1038165 1.4

10001 to 100000 g7 28512680 3.80

100001 and Qver 20 20,500,257 1.4

B

Totals far Security Group QRX

1 to 1000 8 6.092 m

1001 to 5000 143 S14,700 B2

5001 to 10000 13 1,138707 152

10001 to 100000 137 4185747 558

100001 end Over 704 0207
TOt® L1;] 00,000 100.00

ond of roport

Confidenttal » Link Merkat Sarvices Limited

250572007
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LINK RECEIVED cemm ;

uullll‘ SERVICHS REPORT TME: 00.32.15
108 1R 1h oaxPHAnMA LIMITED
TECE Of T FIRST 20 INVESTORS REPORT
FRIDAY 25 MAY 2007
Catrrent % lssued
Rank Ivestor Balance Capital
Sec. Group: QRX - FPO

1 DA JOHN W HOLADAY 7,500,000 10,00%

) NANYANG FINANGIAL S8ERVICES LTD 5,925,588 7.90%

3 INNOVATION CAPITAL LIMITED 5,269,000 7.08%

4 UNIQUEST PTY LOATED 4,245,690 5.66%

§ SPRING RIDGE VENTURES | LP 4,228,673 5.64%

6 WESTSCHEME PTY LIMITED 9,436,338 4.58%
<WESTSCHEME A/C»

7 NATIONAL NOMINEES LIMITED 9,264,289 4.95%

8 DR GARY W PACE 4,160,089 4.26%

9 HSEC CUSTODY NOMINEES 2,012,890 4.02%
(AUSTRALLA) LIMITED

10 J P MORGAN NOMINEES AUSTRALIA 2,620,781 B.T7%
UMITED

1 ANZ NOMINEES LIMITED 2,750,910 3.67% ‘
<CASH INCOME A/C>

12 INNOVATION CAPITAL LLC 2,713,685 3.82%

13 INNOVATION CAPITAL ASSOCIATES 1,988,388 265%
PTY LIMITED
<INNOVATION CAPITAL QRX TRUST i
AC» !

" UIIT PTY LIMITED 1,443,282 1.62%
<UNIVERSITIES INNOVATION &
INVESTMENTS NO.1 ND.28 NO.3

15 BACCHUS GLOBAL ASSETS LLC 1,380,368 1.84%

16 ECAPITAL NOMINEES PTY LIMITED 1,500,000 1.79%
<SETTLEMENT AC»

1”7 MR PETER FARRELL 1,095,840 1.48%

17 LYNX NO 1 PTY LIMITED 877,853 1.17% '

19 COGENT NOMINEES PTY LIMITED 767,080 1.02%
<SMP ACCOUNTS>

Confidentinl - Link Morkel Services Limitad
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L I N K PAGE NUMBER:! !
) REPORT DATE:  25/06/2007
--n:‘l atEvIgtd REPORT TIME: [ 3 -1
~ S,
QRXPHARMA LIMITED
FIRST 20 INVESTORS REPORT
FRIDAY 25 MAY 2007
Current % Issusd
Rank Investor Balnnco Cophtal
20 PIRIE STREET NOMINEES PTYLTD 630,000 2%
m
Investors
TOTAL FOR TOP 20: 57,845,861 20 7718%
- " N
L
Investore
TOTAL [N THIS REPORT: 45,861 20 TTIE
TOTAL OTHER INVESTORS: 17,154,139 459 28T
GRAND TOTAL: 75,000,000 479 100.00%

end of report

Confidentlal - Link Warkat Sarvicos Umited
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MARKET RELEASE

25 May 2007

QRxPharma Limited
PRE-QUOTATION DISCLOSURE

QRxPharma Limited was admitted to the Official List of ASX Limited on Friday, 25 May
2007.

Official Quotation of the following securities will commence at 12.00 pm E.S.T. on
Friday, 25 May 2007 on a deferred setlement basis.

The following information is released as pre-quotation disclosure.

1. Distribution schedule - Appendix 1A, paragraph 48.
. Top 20 holders.
3 Confirmation that the shares have been allotted and issued, the basis of
allocation of ordinary shares pursuant to the Prospectus dated 27 April 2007 and
the procedures by which applicants can determine Lheir precise allocations.

4. Despatch date.

5. Number and escrow period of restricted securilies and securities subject to
voluntary escrow.

6.  Full terms and conditions of employee share option plan.

7. Astatement disclosing the extent to which the Company has followed the best

practice recommendations set by ASX Corporate Governance Council,

8. A statement confirming the conversion of the A Class preference shares, series A
convertible notes and atlaching warrants and series B convertible notes into fully
paid ordinary shares.

9. The Annual Report and Financiat Statements for the years ending 30 June 2004,
30 June 2005 and 30 June 2006.

10.  The Financial statements for the 6 month period ended 31 December 2006.

Page | of 2
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FOR IMMEDIATE RELEASE CONTACT: Chris Cil'inp’bEl] tl g
CFO, QRxPharma

Mobile +61(0)401988444
May 25, 2007

QRxPHARMA COMPLETES A$50 MILLION IPO; TRADING
COMMENCES ON THE AUSTRALIAN SECURITIES
EXCHANGE

Sydney, Australia - QRxPharma Limited, a clinical-stage specialty pharmaceutical
company, announced today its listing on the Australian Securities Exchange (ASX).
Filed on April 27, 2007, QRxPharma’s initial public offering raised A$50 million in
Australia. QRxPharma will trade under the symbol QRX and has an initial market
capitalisation at IPO of A$150 million. The company is focused on the development and
commercialisation of therapies for pain and central nervous system (CNS) disorders.

Peter C. Farrell, Ph.D_, serves as Chairman of the Board of QRxPharma and John W.
Heladay, Ph.D., serves as QRxPharma's Managing Director, President and Chief
Executive Officer. Dr. Farrell is the founder, Chairman and CEQO of ResMed (RMD,
NYSE) specialising in the treatinent of sleep apnea and has 30 years experience in the
medical device industry. Over the past 19 years, Dr. Holaday co-founded two other
public life sciences companies and has been involved in co-founding and the financing of
several private life sciences companies.

“QRxPharma is now well-positioned 1o fund late-stage clinical development and
aggressively pursue our commercialisation strategy. | am proud to work with this
outstanding management team and Board as we build a world-class specialty
pharmaceutical company” said Dr. Farrell.

Net proceeds from the offering are intended primarily to fund Phase 3 trials of Q80031R,
QRxPharma’s lead product candidate; new drug applications (NDAs} for US regulatory
approval; and general corporate purposes including additional clinical trials for portfolio
products, possible technology acquisitions, alliances and/or collaborations. Q8003IR
Phase 3 clinical trials for US and Australian regutatory approval wili begin in late 2007,
with expected completion of these clinical studies in 2009.

QRxPhamma’s drug development strategy is to re-engineer existing drug compounds for
new clinical applications,

“This approach should lead to streamlined R&D paths, more efficient regulatory
approvals and greater commercialisation value,” said Dr. Holaday., “Our product pipeline




Pharma

includes patented clinical and preclinical drug candidates in the fields of pain
management and neurodegenerative discase.”

For more information, log on to www.qrxpharma.com.
#itt

Forward Looking Statements

This press release contains forward-looking statements that involve risks and
uncertainties. The forward-looking statements contained herein represent the judgment
of QRxPharma as of the date of this release. These forward-looking statements are not
guarantees for future performance. Actual results could differ materially from those
currently anticipated due 10 a number of factors, including risks relating to the stage of
products under development; uncertainties relating to clinical trials; dependence on third
parties; future capital needs; and risks relating to the commercialisation of the Company’s
proposed products.

Disclaimer

This communication is not an offer, solicitation or specific recommendation with respect
to the purchase or sale of any security, nor is it circulated to invite offers to purchase any
security. It is for your general information only. The secunities of QRxPharma have not
been, and will not be, registered under the US Securities Act or the securities laws of any
state of the United States. The secunities of QRxPharma may not be offered, sold or
resold in the United States or to, or for the account or benefit of, US Persons.




Rule 3.194.1
Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soeon as available. Infonnation and
documents given to ASX become ASX's property and may be made public.

Inzroduced XFN01,

Name of entity QRxPharma Limited
ABN 16 102 254 151

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent for the director
for the purposes of section 205G of the Corporations Act.

Name of Director Peter Farrell

Date of appointment 27 April 2007

Iart | - Director's retevant interests in securities of which the director is the registered holder
In the caze ofa 1w, (M5 includos inierestx i W Irst mada avefloble iy the responsible ety of the s

Note: In the case of « company, imereses which come within patugraph (1) of'the defuftion of “notifinhle inerest of s diroctor™ should be discfoscd in tris purt.

Number & class of securities
Ordinary fully paid shares - 1,095,540

Options — 604,089

Orss38 vi SYDHEY 300507




Part 2 — Dircctor’s relevant interests in securities of which the director is not the registered hotder
In the cuse of o irnst. this incliebvs taterests i the trwst made available by the responsible ontity of the ooy

Name of holder & nature of interest | Number & class of Securities

Note Provide details of e coommamaces giviag lise ke
the reievant interess.

Part 3 = Director's nterests in contracts

Nake; Tn the 2w ol & comrpaeny, intoreans w hich come within paragraph (i) of the defloition of *rotifiable imeren of a drecior™ shonld be discloscd in thit part

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

! No. and class of securities to
which interest relates

Ar354 vt BYDNEY 3003507




Appendix 3X

RECEIVED
{08 APR 16 P S ¢

. Rule 3.194.7
iFICE OF INTERM A Tid
CORPORATE FINAMCE

Initial Director’s Interest Notice

information or documents not available now must be given to ASX as soon as gvailable. Infonnmion and
documents given 10 ASX become ASX's property and may be made public.

hrodzoed 309200,

Name of entity QRxPharma Limited

BN 16 102 254 151

. We (the entity) give ASX the fotlowing information under listing rule 3.19A.1 and as agent for the director
for the purposes of section 205G of the Corporations Act.

Name of Director

Peter Campbell

Date of appointment

27 April 2007

Part | - Director’s relevanit interests in securities of which the director s the registered holder
in the cave of a triess, this nchsdes tmncresm 0 the st made availuble by the responsiba endlty of the

Noie: In the case of & campany, interests which came within parmaraph (1) of the definition of “noiifistle inercat of' » dircetor™ should be disclased in tis punt.

Number & class of secorities
Ordinary fully paid shares - 50,000

Oplions — 241,635

&2%11 v1 SYDNEY 30 05 07




Part 2 — Director’s relevant interests in securities of which the director is nof the registered holder
in the caro of a trust. this inchales brierests In she irv mke avatinble hy the responsibie entity of the trust

Name of holder & nature of interest | Number & class of Secunities

Sete, Provide dotub of the ¢hcusmrances piving g ke
the relevand steress.

Part 3 - Director’s interests in contracts

Nate: In the Caee of 3 crapany. imerean which come within pangraph (i) of the definition of “sofifishle intcrcs of » dirvalor™ sbanld be discloned in this part,

Detail of contract

Nature of interest

Name of repistered holder
(il Issued securities)

No. and class of securities to
which interest relates

L3N w1 SYDHEY 3005 67




Rule 3.194.7
Appendix 3X

Initial Director's Interest Notice

Information or documents not available now must be given 10 ASX as socon as available. Information and
documents given 1o ASX become ASX's property and may be made public.

Introduscgd VNCI,

MNare of entity QRyPharma Limited
ABN 16 102 254 151

We (the entity) pive ASX the following information under listing rule 3.19A.1 and as agent for the director
for the purposes of section 205G of the Corporations Act.

Name of Director Gary Pace

Date of appolntment 19 September 2002

Part 1 - Director's relevant interests in securities of which the director is the registered holder
In the case of o tras, this incfidey twerests in the s made avaitabie by rhe responsibio entity of the sl

Nae. In the case of a conpuny. imciesrs whick came within peragraph (i) of the definition of “wotifintle myoest of » droctor™ vhould bo disclosad in Urs par.

Number & class of securities

Ordinary fully paid shares - 3,190,083
Options — 402,726

3013 91 SYDNEY 3005 07




Part 2 — Director’s relevant interesis in securities of which the director is not the registered holder
1n the cuse of a irust, this inchules breress in she trest mexde available by the responsibie critity of the rrugt

Name of holder & nature of interest | Number & class of Securities

Nole: Provide detail, of the cosumaances giving riss lo
the relovant wscrer.

Part 3 - Director's Interests in contracits

Note: In the cawe nl 2 catrpey, imeneats wbich ¢t withio passgraph (3} af the definitinn of “movi flable itcren of a divcctm™ vhonlsd be diwclownd in this por.

Detzil of contract

MNature of interest

Name of registered holder
{if issued securities)

No. and class of securilies to
which interest relales

ar¥1s vt BYDHEY 300307
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Appendix 3X FiCE OF INTER M A Ti0;
CORPORATE FI -";'riiocf..‘!"h

Ruie 3.194.1

Initial Director's Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and

documents given 1o ASX become ASXT

Inarndnoed WAU2001,

s property and may be made public.

Nnme of entity QRxPharma Limited

BN 16 102 254 151

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent for the director
for the purposes of section 205G of the Corporations Act,

Name of Director

John Holaday

Date of appointment

27 April 2007

Part 1 - Director’s relevant interests i
In she coxe of o frar, ihis incheles ttterests o the rrast

n securities of which the director Is the registered holder
mecacde avertiahle by the responstble eity of the maw

Nule. In the case of o compeny. ircresis which camc witkin p

b §3) uf the definition of *notifinbie piucrest of 8 drector™ hould he disdosed i this pan.

.

Number & class of securities

Ordinary fully paid shares - 7,500,000
Optlions — 805,452

823931 v1 GYDHEY 300307
'




Part 2 - Director’s retevant inlerests in securities of which the director is not the registered holder
I the case of a truas, 63 inchakes inecresss in the rryst waule uvailable by the regpensible earily of dhe ruv

Name of holder & nature of interest | Number & class of Securities

Note. frovide detaibs of the ciowmtanoes giviog rise ko
the rekrvant imcresr.

Part 3 = Director's interests in contracts

Nair: In the cawt of 3 comnguny, interous which came wihin paragraph () of the definition of “notifishle s of a dhoeofor™ donld be dischowed in this pert

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securitles (0
which inferest relates

823031 v1 SYDHEY 30 05 07
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Rule 3.194.1

Appendix 3X FFICE CF INTERMATIZN Y
CCRPORATE F! \:' jCL

Initial Director's Interest Notice

Information or documents not aveilable now must be given 10 ASX as soon as available. information and
documents given 1o ASX become ASX's propenty and may be made public,

Inrrodoced T0VX001.

Name of entity QRxPharma Limited
ABN 16 102 254 151

We (the entity) give ASX the following information under listing rule 3.19A.) and as agent for the director
for the purposes of section 205G of the Corporations Acr,

Name of Director Michael Quinn

Date of appointment 19 Sepiember 2002

Part | - Director's relevant interests in securities of which the director is the registered holder
In the cose of @ Irusi, ths inchudces tnterests in the irust made aveiahle by the rexponsible entity of the e

Note. In the casc of & congany, intoresss which cume within pacagraph (33 of ihe deBnicion of notfialile iniorest of s director™ should be disclased in s por,

Number & class of securities

265,823 options held in the name of Michael Quinn on trust for Innovation Capital
Limited ACN 086 439 107,

136,903 options held in the name of Michac] Quinn on irust for Innovation Capital LLC.

87042 vt GYDNEY 300507




Part 2 - Director’s retevant interests in securities of which the director Is not the registered holder

I the exese of o irusy, this inchutes imerests in die irust mole availoble By the responsihle ergie of the rau

Name of holder & nature of interest

Note: Provide detaits of tha cheamsmnees givioy, risc lo
the relevang inberoa.

Imovation Capitnl Associates Pty
Lid ACN 086 439 072 as trustee of
the Innovation Capital QRx Trust -
relevant interest arising under sect
608(3)(a)

Number & class of Securities

1,985,586 ordinary fully paid shares

innovation Capital Associates Pty
Lid ACN 086 439 072 as trustee of
the lanovation Capital QRx 11l
Trust - relevant interest arising
under sect 608(3%a)

574,729 ordinary fully paid shares.

Innovation Capital Limited ACN
086 439 107 - relevant interest
held though acting with others as
investment manager — sect
608(1)(c)

5,269,090 ordinary fully paid shares

Innovation Capital LLC - relevant
interest held though acting with

others as invesiment manager — sect
608(1}¢c)

2,713,685 ordinary fully paid shares

Part 3 ~ Birector’s interests in contracts

Xate: In the 233 0 3 comprny, inereas which came withia pangraph (i) of the defiaition of “antilabic interca of » Gircoron™ shoald be & ineed i s part,

82342 w1 SYDINEY 20 05 07
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Detail of contract

Nature of interest

Namae of registered holder
{If Issued securities)

No. and class of securities to
which interest relates

8242 w1 SYDNEY 3095 07
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Appendix 3Y
Change of Director's lnterest Notice

£71GE OF IN] ER’“‘;F]’C'L;" - Rule 3.194.2

ST aar ATE FIL .
corroR ~ Appendix 3Y

Change of Director’s Interest Notice

Information or documents ot availuble now must be given to ASYN as soon oF avalighle.  Information and
drcuments given to ASY become ASN's property and may be made public.

inrodnecy 3WS2003.

IName of entity QRxPharma Limited

IABN 16 102 254 151

We (the cotity) give ASX the fullowing information wder listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Juhn lloladay

Date of lust notice 31 May 2007

Part 1 - Change of director’s relevant Interests {n secoritles
I she cuse of @ irws, this inclides imerests in the rrast made aeotlabla by the responsible entity of the tras

Some: In Ihc uase of s compny, fmorests which come within paragmyh (i} of the definitioo of “wotifiatde interest of o dirccio” should be
incluned jo Wi pan.

Direct or indirect interest Direct interest
Nature of indirect interest The holder of the securities is John Holaday
(including registered holder) as trustee for The Holaday Foundation, a
ove: rovide: detail of ihe chmwmsiances gviep e o e 5 irust controlled by John Holaday.
Date of change 25 May 2007
No. of securities held prior to change 7,500,000 shares
805,452 options
Class fully paid ordinary shares
oplions
Number ncgnired 5,000 shares
Number disposed N/A
Value/Considerution $10,100
Nowe: If conddermiion is non-cmh, provide demils snd  estmated
valustion
No. of securities held after change 7,505,000 shares
£05,452 options
Nafure of change Acquisition - On market trade
Fuaople: e kel trade, offemarics inade, easreine of opnons, iswue of
sexmritics umiber dividend investmami plan, participstion i by -back

824075 v1 SYDNEY 31 05 07




Appendix 3Y
Change of Director’s Interest Notice

Part 2 — Change of director’s interests in contracts

Nute, ln the came of a cotmgaty, imforens which come within parag:aph (i) of the definition uf “notiffable imeron of'a dircci” thould be

dixchnal i this part,

Detall of contract N/A
Nature of interest N/A
Name of registered holder NFA
(if issued securitles)

Date of change /A
No. und class of securities to | N/A
which interest related prior to
change

Nete. Detwly je voly 1apived Ay » cortrac i relation

to which the intorext has chumped

interest acquired N/A
Interest disposed N/A
Value/Consideration N/A
Notw, |l considorgtion is mm-ciad, provide dezaiby ond

un exrinuied vahudon

Interest after change N/A

B20TS vl SYDNEY 10507




Appendix 3Y
Change of Director’s lnterest Nolice

Rule 3.7194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as avalloble. Information and
documents given to ASX become ASX's properly and may be made public.

Introdnued 3092001,
IName of entity QRxPharma Limited
ABN 16 102 254 151

We (the entity) give ASX Lhe following information under Jisting rule 3.19A.2 and us agent fur the
dircetor for the purposes of section 205G of the Corporations Acl.

Neme of Director

Michae] Quinn

Date of last notice

3} May 2007

Part 1 - Change of director’s relevant inferests In secaritics

In the cane afa tru, this Inclides traerests fn the o mads

Jablz by ibe resp

bie emtity of the Tt

Notg: In the case of & company. imerears which come within paragraph (i) of the definition of “ontifisble inesest of a dirccor” should be

tisclused i bis parL

Direct or indirect interest

Indirect interest

Nature of indirect mterest

(including registered holder)

Note: Provide details of the cittimeadances givieg fise w the rclovnnt
imerest.

The holder of the securities is Kaylora Pry
Ltd ACN 080 837 627 as trustee for the
Straflo Super Fund (personal superannuation
fund)

Date of chenge 25 May 2007

No. of securities held prior 1o change 10,543,090 shares
402,726 options

Class fully paid ordinary shares
options

Number scyulred 50,000 shares

Number disposed N/A

Vatue/Consideration $100,000

Note: M condderabon i non-cadh, mrovide demils ond cxtimared

valustiva

No. of securities held afier change 10,593,090 shares

402,726 options

Nature of change
Frauople onwmakct tada, of-marka trade, cxetuing of opions, e of
secraities under dividend ref plan, pasficiparum in bary duech

Acquisition - off markes trade

24088 v| SYDNEY MH05 47




Appendin 3Y
Change of Director’s Interest Notice

Par1 2 — Change of director’s interests in contracts

Nut. In the caxe uf'a cormpay, imtercuta which cme within paragragh (i) of e definison of “motifisble isterest nf s disectin™ thould he
dischavad in thir paat.

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change NIA

No. and class of securities to | N/A
which interest related prior lo

change
Note. Detaits we anly soqpared G a contrac o rchition
© which the interest hos changod

Inlerest acquired NIA
Interest disposed N/A
Yalue/Consideration N/A

Note. If condideration in nun-cush, provide dutaily and
an extimascd vaduation

Interest after chonge N/A

§24088 v1 SYLNEY 300507
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Curpurstiond Law
Sextion 6718

Notice of initlal substantial holder
. A

To Company Namc/Scheme QRxPharma Limited

ACNIARSN

1. Details of substaniisd Botder (1)

: C it
ACH (if applicable) NIA

The holder buame 2 subsaztia) holder on & Lwe 2007

L. Detaily uf voting pawer

The tedal number of vates ansched w all the voting sharcs in the company or voting inteevsts in the stheme that the substantinl helder or an avsociste (2) had &
relevam interest (3} in on the date 1he substantial hokler bocame a substantial holder are as follows:

Class of socuritiey (4) Number of seeurifes Persons® vutes (3) Vonng pewer (6)
Ordinary 3,770,035 1110035 5.0M%

3. Details of reicvest brtereasy

The nature of the mlevant inrres the substntia) holder or ¥n awsociate had in the following vating securilies on (he dme the whaonagal btk bocsme a
sutmiantial haolder are av foltows:

Holder of relevant interest Nature of relevant interest (7) Class and mumber of securities
JF Capital Parmers Limited Investment Manngs 2 250 000
L.P. Morgan Sccutitics A E Proprictzry Pouibh 1,520,035

[ i

4, Detalls of provent reghsiered holden

The persory registered a5 baldera of the securities referved ie in paregraph 3 above ae as follows:

Holder of relevant interest Registered holder off Perwan entitled ) be Chaxs witd number of
Sty frpistered gy holder (3) securilics
NIA
$. Consldcrativo

‘The coaxideration naid for cuch relevont intenst referred in paragrmph 3 abave, and ocgaioed in the four tounths prive fo the day tha the sahstantial hulder
became u substantiol helder is oy foflows:

Holder of retevant interest | Date of noquisition Consideration (9) Clasy und number of
securities

Cask Naercash

Sew Apnendix

Page 102




&. Aszociatey

I reasons the pensam named in paragraph 3 abuve we wssociates of the subsiantia) holder are as follows:

Name and ACN (il npplicahle) MNarture of sssocistion
- LN
NIA

7. Addresscs

The sddresses of persons named in ikis form ora oy foltows:

Namg Address
JPMorpan Chase & Co. and it affilistes i t11 Polaris Parkway, Calumbuy, Ohin 43240

]
Signature
print ratne Chew {
dgn here dare £ Junc 2007
DIRECYIONS
n I there are o number of subsmniia) holders with similar or related relevan intereats (eg. o corporation ww! its relatod corpurativms, o the roanager

and frusies of am equity trusth, the nunes coutd be inchoded in on smisxure o the furm, B the 1clevaot imerests of o group of peryons are ouscatially
simtilar, they may be referves) o throughout the farm & o specifically named group if dx: membership of cach group, with the names and ackbreuses
of membeis ia clearty set out in puragroph 7 ol the fom,

(2 See the definilivn of “wouvciate™ in sectiun 9 of the Carporations Law.

()] Seo the delinition of “relevant interest™ in sectioms 608 and 6TLR{T} of the Corpomitons Low,

4 ‘The veling shares of n company constitute one clasy unless divided into wporste classex.

&3] ‘Tha rotad aumber oF votos nitsched 1o all the veting shares in the company or voling interests in the scheme (if any ) that the person or a0 WHOCIWE
has 2 relevom istereal in.

[L}] The person’s votes divided by the o) votes in the body corporate ar scheme mubiiptied by 100,

N Include dernils of:
(a) sny relevant agreement oF oher circumstances by which the relevant interest was sequired. 17 subsection AT} applies, o copy of

uny document sctting vul e torms of any relovant ugreement, ond 3 starement by the person giving full and nceurare details of any
h or wngement, must accomgxny this Gorm, ogether with @ written srarement cenifying this contract, schems or

urragemient; and

thy oy quutification of the ponver of 3 pervon w exercise, contal the exervisg of, of inflaence the exercise of, the vouing powers or disposal
of the securities t which the refevant intevest relates (indicating clearty the particular securities o which the qualification spplics).

[¢}] If the substantial holder is imable to deermine e identity of de person (eg. if the refevam inteeest arises because of an aption) write “wrknasn”™

(¢ Details of the considerarion mrust include any and all benefits, money ond other, that any person frm whimn 3 relevant interest was ooquired bas, of
may, become catitled to recsive in relation tu tha atguisilion, Details must be inctuded even if the benefit iy o difonal on the happening or not
of a conringency. Detaits must be included of uny benefit paid on behalf of the subsumtinl holder o its jate 1 relation to the sequisitions,
v il they are not paid directly w the penon fmm whoem the relevant interest was acquired.

Page 2 of 2
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RECE\\! ED Appendia 3Y

" Change of Dircctor’s Interest Notice
[

R T

- ) 1'[-'_““"!;‘:‘ :.;\_ .
ncE SRR Appendix 3Y

Rule 1.194.2

Change of Director’s Interest Notice

Information or docimenty ot availuble naw must be given 0 ASX ax soon at availoble.  Informailon end

documenis given to ASX become ASX s properiv ond may be mude public.

Intraduced 3042000,

Name of eotity QRsPharms Limited

ABN 16 102 154 151

We (the emity) give ASX the following information under fisting rule 3.19A.2 and as agem for the
director for the purposes of section 205G of the Corpurations Act.

Name of Director Peter Farrcll

Date of last notice 31 May 2007

Part 1 - Change of director’s relevant Interests In securities
In the case qf'a trusi, this inchades Interasty in the srust made avolloble by the responsible eniity of the inis

Node: En il case of & conpany. Inserests which come within parigraph {i) of the dethairion of “notifiable inteveas of'n direcitor™ should be

dicclined in ihis pant

Direct or ladlrect interest

Direct interest

Nature of indirect interest

(Including registered hoider)

Noeer Provide details of the circomatances giving rise 1 1he relevant
inderest,

Date of change 13 June 2007

No. of securities held prior to change 1,095,540 shares
604,089 options

Class fully paid ordinary shares
oplions

Number acquired 50,000 shares

Number disposed N/A

Value/Consideration $90,000

Noe' IV cunsiderwion it non-cash, provide dewils and esimmied

vakatioa

No. of securities held after change 1,145,540 shares
604,089 options

Nature of chenge
Laanmple: oo-markes inde. off-market trada, caevcive of oprions. fvee of
s¢cunilics wader dividend roi plan, pasticipation m buy-back

Acquisition - On market trade

424078 v1 SYDREY 14 06 07




Appendix 3Y
Change of Director’s Interest Nofice

Part 2 - Change of director’s interests in contracts

Mot In the cate of § company, inkercnrs whick come within pangrph (i) of the definition of *antiflable intensu of a dircctor™ should be
dischoncd in (his pan.

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A

(if issucd sccurities)

Date of change N/A

No. and class of securities to | N/A
which infcrest related prior to

change
Note; Uxegils are only requined for & conirct in nedation
1w which she intered has changed

1aterest acquired N/A
Interest disposed N/A
Value/Consideration N/A

Nowe; {f considersiion is aoa-cash, proside dewsls and
an estimsted valuation

laterest after change N/A

824073 vI SYDNEY 1406 07




QRxPharma Limited
ABN 16 102 254 151

COMPANY ANNOUNCEMENT
(ASX: QRX)

RELEASE OF SHARES FROM ESCROW

18 June 2007

Pursuant to Listing Rule 3.10A, and in accordance with the terms of escrow,
QRxPharma Limited hereby announces that 193,290 fully paid ordinary shares will be
released from escrow from 30 June 2007 foilowing expiration of their escrow period.

For more infermation please contact:

Chris Campbell

Chief Financial Officer and Company Secretary
QRxPharma Limited

Tel: +61 (0)2 8296 6000

Emait: chris.campbell@aqrxpharma.com
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Lude 7 N

Introduced 1/3/2000. Amended 30/9/1001, 24/10/3005,

Name of entity

Appendix 4C

Quarterly report
for entities admitted
on the basis of commitments

I QRxPherma Limited

ABN
| 16 102 254 151

Consolidated statement of cash flows

Cash flows related 1o operating activities
11 Receipts from customers

(a) staff costs

{b) advertising and markeling

{(c) research and developmemt

(d) leased assets

(e} other working capital

L3 Dividends received

1.4 Interest and other items of a similar nature
received

1.5  Interest and other costs of finance paid

1.6 Income taxes refund/(paid)

1.7 Other - Foreign Currency Option Premium

1.2 Payments for

Net operating cash flows

Quarter ended {"current quarter”)

30 June 2007

Current quarter Year to date
$AT000 {12 months)
SA'000
a74) {614)
(32) (36)
(98) (615)
(655) (945)
179 185
348 Ja8
(1,127) [y
(1,859) (2.804)

~or personal use only

+ See chapter 19 for defined terms.

24/10/2005
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Current quarter Year to date
$A'000 (12 months)
SA'000
% 1.8 Net operating cash flows (carried forward) (1.859) (2.804)
| w—— |
Cash flows related to investing activities
sg 19 Payment for acquisition of:
(a) businesses (item ) (227 (227
(b) equity investments - .
@ (c) intellectual property (274) (2749)
(d) physical non-current assets (15 (13)
(e) other non-current assets - -
LIO Proceeds from disposal of:
(a) businesses {item 5} - -
(b) equity investments - -
(c) intellectual property - -
{d) physical non-current assets -
j (e) other non-current assets - -
Ln Loans to other entities - -
(BT Loans repaid by other entities - .
— 13 Other (Bank Accepted Commercial Bills and (10,491) (10,491)
Term Del?osits with maturity greater than 3
@ months) "
@ Net investing cash flows (11,007) (11,007)
114  Total operating and investing cash flows (12,866) (13,811}
© Cash flows related to financing activities
145 Proceeds from issues of sharcs, options, etc 1" 46,456 46,423
116 Proceeds from sale of forfeited shares - -
& 117 Proceeds from borrowings - 1,224
118 Repayment of borrowings - -
119 Dividends paid - .
120 Other & 1,606 1,606
@ Net financing cash flows 48,062 49,253
Net increase (decrease) in cash held 35,196 35,442
& L Cash at beginning of quarter/year to date 494 248
122 Exchange rate adjustments to item 1.20 - -
@ 1.23 Cash at end of quarter 35.690 35,690
l | ” ) Bank Accepted Commercial Bills and Term Deposits of $10.5 million having maturity of greater than 3

months have been classified as short term investments and excluded from disclosure as cash and cash equivalents
in accordance with AASB 107 “Cash Flow Statements”.

) op 25 May 2007 the Company issued 25,000,000 shares @$2.00 each, raising $50 million before listing
costs, in completien of [nitial Public Offering {(IPO}.

) procecds received prior to 1PO, from conversion of convertible notes and exercise of associated warrants,

+ See chapter 1g for defined terms.

Appendix 4C Page = 24/10/2005
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Payments to directors of the entity and associates of the directors

Payments to related entities of the entity and associates of the related

entities
Current querter
$A'000
1.24 Aggregate amount of payments to the parties included in item 1.2 $312

125 Aggregate amount of loans to the parties included in item 1.1 $-

5,

Explanation necessary for an understanding of the transactions
Payments include salary and wages, consultancy feesand office accammodation.

Non-cash financing and investing activities

Details of financing and investing transactions which have had a material effect on
consolidated assets and liabilities but did not invelve cash flows

»
-

As detailed in QRxPharma Limited prospectus of 27 April 2007:

1. Priof to completion of IPO helders of A serics preferred shares and conventible notes
converted these financial instiruments into olinary shares resulting in the net issue of
32,175,104 ordinary shares.

2. The Company acquired 100% of the equity of CNSCo, Inc on 26 April 2007 for
consideration equal to 10% of the post |PO ordinary capital of the Company. QRxPharma
Limited issued 7,500,000 ordinary shares (@ $2.00 cach in respect to this acquisition.

3. Prior to completion of IPO the Company issued net 1,721,923 ordinary shares to Uniquest
Pty Limited in agreement to compensate Uniquest for earlysettiement of an intellectual
property subscription agreement.

For personal use only

.“
1

Details of outlays made by other entities to establish or incrcase their share in businesses in
which the reporting entity has an interest

Nil.

+ See chapter 1g for defined terms,
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Financing facilities available
Add notes as necessary for an understanding of the position. (See AASB 1026 paragraph 12.1).

31

3.2

Loan facilities

Credit standby arrangements -

Amount available
$A'000

Amount used
$A°000

Reconciliation of cash

Reconciliation of cash at the end of the quarter (as | Currem quarter Previous quarter
shown in the consolidated statement of cash flows) | $A'000 $A'000
to the related items in the accounts is as follows.
i 5,690 494

41 Cashon hand and at bank " 336
4.2 Deposits at call - -
43  Bank overdraft ) )
4.4  Other (provide details) )

Total: cash at end of quarter (item 1.23) 35,690 494

5.4
5.2

53

5-4

33

For personal use only

Name of entity

Place of
incorporation or
registration
Consideration for
acquisition or
disposal

Toral net assets

Nature of business

Acquisitions and disposals of business entities

™ Bank Accepted Commercial Bills and Term Deposits of $10.5 million having a maturity of greater than 3
months have been classified as short term invesiments and excluded fron disclosure as cash and cash
equivalents in accordance with AASB 107 “Cash Flow Statements”,

Acquisitions Disposals
(Item 1.9(a)) (item 1.10(a))
CNSCo, Inc

Delaware, USA

$15 million (refer 2.1 above)

$15 million

This acquisition was disclosed in QRxPharma
Limited prospectus of 27 April 2007. CN5Ca isa
specialty pharmaceutical company focused on

the development and commercialisation of

therapies for disorders of the ceniral nervous
system {CNS).

+ See chapter 19 for defined terms.
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For personal use only

Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Compliance statement

1 This statement has been prepared under accounting policies which comply with
accounting standards as defined in the Corporations Act (except to the extent that
information is not required because of note 2) or other standards acceptable to ASX.

2 This statement does /does—hoti-fdelete—oned give a true and fair view of the matters
disclosed,

Sign here: ({J(’W Date: °?7\7’~9. 42007
(Birestar/Corppany secretary)

Ouers 7 CAMPBELL

Print name: .50 0 OISR

Notes

1 The quarterly report provides a basis for informing the market how the entity’s
activities have been financed for the past quarter and the effect on its cash position.
An entity wanting to disclose additional information is encouraged to do so, in a note
or notes attached to this report.

2. The definitions in, and provisions of, AASB 1026: Statement of Cash Flows apply to this
report except for the paragraphs of the Standard set out below.

. 6.2 - reconciliation of cash flows arising from operating activities to
operating profit or loss

. g.2 - itemised disclosure relating to acquisitions

. 9.4 - itemised disclosure relating to disposals

. 1z.1{a)} - policy for classification of cash items

» 12.3 - disclosure of restrictions on use of cash

. 131 - comparative information

3 Accounting Standards. ASX will accept, for example, the use of International
Accounting Standards for foreign entities. If the standards used do not address a topic,
the Australian standard on that topic (if any) must be complied with,

+ See chapter 1 for defined terms.
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For personal use only

\I'estpac

Australia’s First Bank

2 Augusi 2007

Company Announcemenis Platform
Australian Stock Exchange Limiied
20 Bridge Streel

SYDNEY NSW 2000

Dear Sir/fMadam

Yours faithfully

Anna O"Connell
Company Secretary

westpac Banking Corporation ABN 33 007 457 141

Group Secretarist

Level 20, 275 Kent Street
SYDNEY NSW 2000
Tclephone: (61 2) 8253 0390
Facsimile: (61 2) 8253 1215

Substantial Shareholder Notice

In accerdance with section 671B(3) of the Corporations Act 2001 (Cth}), we atiach our Notice of Initial
Substantial Shareholder Notice (Form 603) in respect of QRXPFHARMA LTD.

notices\503 - IntaA200Tgrx 070731 17.doc: 020872007
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Form 603

Corporations Law
Section 718

Notice of initial substantial holder

Ic Company Name/Scheme

ACN/ARSN

QRXPHARMA LTD

ABN 16 102 254 151

1. Details of substantial helder{l)

Name

ACN/ARSN (il applicoble)

The holder became a substantiol holder on

2. Dectails of voting power

WESTPAC BANKING CORPORATION (WBC)

ABN 33 007457 141

3140772007

The total number of votes attached 10 all the voting shares in the company or voting interests in the scheme that the subsizniial

holder o7 an nssociale (2) had o relevant interest {3) in on the date the sub ial holder b by ial holder are as
follows:

Clazs of securities Number of securitics Person's votes (5) Voting power (6)
ORDINARY SHARES | 3,993 810 1,993 810 5.33%

3. Detoils of relevast interests

The nature of the relevani interest the substantinl holder or an associste had in the following voling securities on the daie the
subsiantial holder became o substontial holder are s follows:

VI el sUlldal UsSE Uy

Holder of relevant interest Registered holder of Nature of relevant intertst (6) | Number of secuarilies
securities
BT Investment HSBC Custody BT [nvestment 183,111
Management No.3 Pty | Nominecs {Australia) Management No.3 Piy
Limited Limited Limited is the manager
of vanous
superannuaiion funds,
institutional investor
portfolios and unit
trusts and, in that
capacily, can exercise
the power to vote or
dispose of the shares.
BT Funds HSBC Custody BT Funds Management 1,662,397

Management Limited

Nominecs (Australia)
Limited

Limited is the manager
of various
supcrannuation funds,
institutions! investor
pontfolios and unit
trusts and, in that
capacily, con cxercise
the power Lo vote or
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disposc of the shares.
BT investment HSBC Custody BT Invesiment 2,148,302
Management No.2 Nominces (Australia) Management No.2
Limited Limited Limited is the manager
of various
superannuation funds,
institutional investor
ponfolios and unit
trusts and, in that
capacily, can exercise
the power Lo vole or
dispose of the shares.
4.  Driafly of preseat registered hokders
The persons registered as holders of the securities referred 10 in paregreph 3 above are as follows:
Holder of relevent interest Registered holder of Persons entitled 10 be Class and number ol
securilics repistered as holder (8) securities
BT Invesiment HSBC Custody Sce Schedule
Management No.3 Pty | Nominees {Australia)
Limited Limited
BT Funds Management | HSBC Custody Sec Schedule
Limited Nominees {Australia)
Limited
BT Invesimem HSBC Cusiody See Schedule
Management No.2 Nominees (Ausiralin)
Limited Limited

S,  Consideration

The considerstion paid for each redevant inlerest referred to in parngraph 3 sbove, and scquired in the four months prior w the
day that the substantial holder became 2 substantial holder is as fallows:

Holder of relevani Date of acquisition Consideration (%) Class and number of
inlerest Cnsh Non-cash securilies
WBC & associates | Sec Schedule Sec Schedule

6.  Assoclates

The reasons the persans named in paregraph 3 above pre associates of the subsiantis} holder arc as follows:

Name and ACN/ARSN (if epplicable)

Nature of associntion

7. Addresses

The addresses of persons named in this form are 8s follows:

Name

Address

Westpac Banking Corporation (WBC)

Level 20, Westpac Place, 275 Kent St, Sydney
NSW 2000

Ul veloUllall U UIilY

Westpac Financial Services Group Limited
(WFSG)

Level 20, Westpac Place, 275 Kent 51, Sydney
NSW 2000

BT Investment Managemeni No.3 Pty Limited

Level 20, Westpac Place, 275 Kent Sireet, Sydney
NSW 2000

BT Funds Management Limited

Level 20, Westpac Placc, 275 Kemt Street, Sydney
NSW 2000

BT Investment Management No.2 Limited

Level 20, Westpac Place, 275 Kent Street, Sydney

Page 2 of 5
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NSW 2000

QRxPharma Limited

Suite 401, 35 Lime Strect, Sydney NSW 2000

Signature

print name

sign here

Anna O'Connell capacity Company Secretary

dale 02082007
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DIRECTIONS

if there are a number of subsianiia) holders with similar or related rebevans intcrests (cg. a corporstion and its related
corporations, or the manager snd trustee of nn equity trum), the names could be included in an anneaure to the form, If the
relevan interests of o group of persons are essentially similar, they may be referred 1o throughout the form os » specifically
nomed group if the membership of each group. with the nomes end nddresses of members is clearly set out in paragraph Sof
the form.

See (he definition of “associate™ in section 9 of the Corpomtions Law,
See the definition of “relevent interest” in sections 608 and 671B{7) of the Corporstions Low,
The voling shares of a company conslitute one ¢lass unless divided into separie classes,

The total number of votes altached to all the voling thares in the company or vating interesls in the scheme (ifany) that the
person or an associste has a relevant inlerest in.

The person’s votes divided by the total voles in the body corpornte scheme multiplicd by 100.

Include details of:

() Any relevant ogr or other cir es becouse of which the change in relevant interest occurred, IF
subsection 671B(4) applies, o copy of any document sefting owt the tewny of any refevant agreement, and with 2
stalement by the person giving full and sceumate details of any contmaet, scheme of amangement, must accompany this
form, together with & written slatement centifying this contract, scheme or armangement; ond

(&) Any qualification of the powser of o person to exercise, control the exercise of, or infleence the eacrise of, the voling
powers or disposal of the securities to which the relevant interest relates (indicating clearly the particular sezuriltics to
which the qualification applies).

See the definition of “relevam zgreement” in section 9 of the Corporations Law.

If the subsizntial holder is unsble to determine the identity of the person (eg. if the relevanl interest arises because of an
oplion) wrile “unknown™,

Details of the consideration must include any and all benefits, money and other, thal any person from whom a relevant
intevest wrs acquired has, or may, become entitbed 10 receive in relation o that acquisition. Details must be included even il
the benelin is conditiona! on the hoppening or not of 8 contingency. Detnils mus be included of any benefit paid on behalf of
the substantia} holder or ils sssociaie in relation 1o the ocquisitions, even if they are not paid direetly 1o the person from
whom the relevant interest was acquired.

Poagc 4 of §
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Sales & Purchases for the period : 31/03/2007to 31/07/2007

SCHEDULE]

SECURITY: QRxPharma Limited

BT Funds Management Limited

Date Registered Company Quantity Value
9/05/2007 JP Morgan Chase Bank 1,124,028 2,248,056
25/05/2007 JP Morgan Chase Bank 157,850 322,076
28/06/2007 JP Morgan Chasa Bank -93,654 -160,804
Total 1,188,324 2,409,328
Date Registered Company Quantity Value
9/05/2007 National Australia Bank Limited 447 971 895,942
25/05/2007 National Australia Bank Limited 62,650 127,750
28/086/2007 National Australia Bank Limited -36,548 62,753
Total 474,073 960,939
BT Funds Management Limited TOTAL : 1,662,197 3,370,267
BT Investment Management No.2 Limited
Date Registered Company Quantity Value
9/05/2007 HSBC Custody Nominees (Australia} Limited. 205,039 410,078
9/05/2007 HSBC Custody Nominees (Australia) Limited. 557,851 1,115,702
25/05/2007 HSBC Custody Nominesas (Australia) Limited. 91,630 186,843
25/05/2007 HSBC Custody Nominees (Auslralia) Limited. 99,780 203,464
5/06/2007 HSBC Custody Nominees (Australia) Limited. 30,000 56,199
28/06/2007 HSBC Custody Nominees (Australia} Limited. 167,000 286,739
3/07/2007 HSBC Custody Nominees (Australia} Limited. 75,498 128,348
18/07/2007 HSBC Custody Nominees {Australia) Limited. 50,000 95,000
19/07/2007 HSBC Custody Nominees {Australia) Limited. 65,200 123,117
20/07/2007 HSBC Custody Nominees (Australia) Limited. 40,000 76,000
31/07/2007 HSBC Custody Nominees (Australia) Limited. 100,000 180,000
31/07/2007 HSBC Custody Nominees (Australia) Limited. 190,000 342,000
Tolal 1,671,993 3,203,485
Date Registered Company Quantity Value
9/05/2007 National Australia Bank Limited 450,111 900,222
25/05/2007 National Australia Bank Limited 62,990 128,443
28/06/2007 National Australia Bank Limited -36,798 -63,182
Total 476,303 965,483
BT Investment Management No.2 Limited TOTAL : 2,148,302 4,168,970
BT Investment Management No.3 Pty Limited
Date Reglstered Company Quantity Value
31/07/2007 HSBC Custedy Nominees (Australia) Limited. 183,11 329,600
Total 183,111 329,600
BT Investment Management No.3 Pty Limited TOTAL : 183,111 329,600

Poge 50’5
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Group Scerclariat

Level 20, 275 Kent Street
Sydney NSW 2000
Telephone: +61 2 8253 0390
Facsimile: +61 2 8253 1215

3 August 2007

Company Announcements Platform
Australian Stock Exchange Limited
20 Bridge Street

SYDNEY NSW 2000

Decar SirYfMadam

Substantial Shareholder Notice

In accordance with section 671B(3) of the Corporations Act 2001 (Cth), we attach our
Notice of Ceasing to be a Substantial Shareholder (Form 605) in respect of orxPHARMA
LTD.

Yours faithfully

For personal use only

Anna O’'Connell
Company Secrctary
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Form 605

Corporations Law
Sectlon 6T1B

Notice of ceasing to be a substantial holder

Tp Company Name/Scheme QRXPHARMA LTD

ACN/ARSN ABN 16 102 254 15

1. Detail of substantial hotder(1)

Name WESTPAC BANKING CORPORATION (WBC)
ACN/ARSN (if applicable) ABN 33 007 457 141

The holder ceased 1o be a

substantial holder an 01/0872007

The previous nolice was given o the company on 0210872007

The previcus notice was dated 31012007

2. Changes In retevant interests

Particulars of each change in the nature of, & relevant interest (2} of the substaatial holder or an associate (3) in voting securilics
of the company or seheme, since the substantial holder was lzsi fequired 1o give o subsaniial holding nolice 1o the company or
scheme are os follows:

Date of change Person whose relevant inlerest Nature of Consideration Class (6)and | Person’s
changed change (4) given in refalion | number of voles
to change (5) securities sffecled
affected
1/08/2007 WRBC & its Associalcs See Sce Sec Sec
Westipac Financial Services | Schedule Schedule Schedule Schedule
Group Limited (WFSG), BT

Investment Managemenl
No.3 Pty Limited, BT Funds
Management Limited, BT
Investment Management
No.2 Limited

3. Chenges in associaiion

The persons who have become assocites (3) of, ceased to be associates of, or hove changed the nsture of their assocition (7)
with, the subsiantist holder in relation to the voling interests of the company or scheme are as Foltows:

Natme end ACN/ARSN (if applicable) Nalure of association

O persOriar use uly
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4. Addresses

The addresses of persons nomed in this form are as follows:

Name

Address

Westpac Banking Corporation (WBC)

Level 20, Westpac Place, 275 Kent St, Sydney
NSW 2000

Westpac Financial Services Group Limited
(WFSGL)

Level 20, Westpac Place, 275 Kent 51, Sydney
NSW 2000

BT (nvesiment Management No.3 Pty Limited

Level 20, Westpac Place, 275 Kent Street, Sydney
NSW 2000

BT Funds Management Limited

Level 20, Westpac Place, 275 Kent Street, Sydney
NSW 2000

BT Invesimen! Management No.2 Limiled

Level 20, Westipac Place, 275 Kent Street, Sydney
NSW 2000

QRxPharma Limited

Suite 401, 35 Lime Street, Sydney NSW 2000

Signature

print name Anna O'Connell

capacity Compony Secretary

sign here

date 037082007

Page 2 of 4
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DIRECTIONS

If there ore o number of substantial holders with similar or related relovant interests (cg. a corporntion and ils related
corperations, or the ger and inasice of an equily trust). the names could be included in 2n arncaure {0 the form. If the
relevant interests of & group of persons arc essenlially similar, they may be referved to throughow the form as o specifically
named group if the memberthip of coch group, with the names and addresses of members is elearty sei out in pargraph 4

of the form,

See the definition of “relevant imtesest™ in sections 608 and 671B(?) of the Corporstions Law.

See the definition of “associate™ in scction 9 of the Corporations Law,

Include deeails of:

(a) Any relevam ag or other circ b of which the change in relevant interest occumed. I
subsection 671 B(4) applics, a copy of any document setting out the terms of any refevani agreement, and o statement
by the person giving full details of any B o7 ArTmig musl sccompany this form, together with o
wrillen siatement certifying this h or B and

(b) Any qualification of the power of & person 1o exercise, control the exercise of, the voling powers or disposal of the
securities which the relevant interest relates (indicming clearty the panicular securities to which the qualification
opplies).

$ee the definition of “relevant agreement™ in section 9 of the Corporations Law.

Details of the considerntion must include any and all benefits, monoy and other thal any person from whom o relevant
interesi was acquired has, er may, become entitled 10 receive in relation to that eoquisition. Detils must be included even il
the benefW is conditional on the happening or not of » conlingency. Details must be included of any benefit paid on behalf
of the substaniial holder or its associole in refation lo the acquisitians, even if they are not paid directly lo the person from
whom the relevani interest was acquired,

The voling shares of 8 company conslitutz one class unless divided inlo separate classes.

Give detils, if oppropriase, of the present association and any change in that association since the last substzntial helding
hotice.

Puge 3 ol 4
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SCHEDULE 2

Sales & Purchases for the period : 31/07/2007 to 1/08/2007
SECURITY: QRxPharma Limited

BT Investment Management No.2 Limited

Date Registered Company Quantity Value

3170712007 HSBC Custody Nominees {Ausiralia) Limited. 190,000 342,000

31/07/2007 HSBC Custedy Nominees (Australia) Limited. 100,000 180,000
Totat 290,000 522,000
BT Investment Management No.2 Limited TOTAL : 290,000 522,000

8T Investment Management No.3 Pty Limited

Date Registered Company Quantity Value

31/0712007 HSBC Custedy Nominees (Australia) Limited. 183,11 329,600
Total 183,111 329,600
BT Investment Management No.J Pty Limited TOTAL: 183,111 329,600

Page 4 of 4
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URPORATEFINANLE pocphone:  (612) 8253 0390
Facsimile: (61 2) 8253 1215

7 August 2007

Company Announcements Plaiform
Australian Stock Exchange Limited
20 Bridge Street

SYDNEY NSW 2000

Dear SirfMadam
Substantial Shareholder Notice

In accordance with section 671B(3) of the Corporations Act 2001 (Cth), we attach our Notice of Initial
Substantial Shareholder Notice (Form 603) in respect of QRXPHARMA LTD.

Yours faithfully

Anna O'Connell -
Company Secretary

For personal use only

Kigrectiana perakbnbt iocgementy\substantal sharghoider noticosi503 - Intnh 200701082007 doc: 010872007
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Form 603

Corporotions Law
Section 6718

Notice of initial substantial holder

To Company Nome/Scheme QRXPHARMA LTD

ACN/ARSN ABN 16102 254 151

1.  Detalh of sobytuntisl holder{ 1)

Name WESTPAC BANKING CORPORATION (WBC)
ACN/ARSN (if epplicable) ABN 33 007457 141
The holder became » substantial holder on 02082007

1. Dctails of voting power

The to1al number of voies atloched 1o all the voling shares in the company o1 voling inlerests in the schemne Ihat the substantial
holder or on associate (2) hod o refevant interest (3) in on the date the subsiontiol holder became o substantiol holder are as
follows:

Clasa of securities Number of securities Person’s voies (5) Valing pawer (6)

ORDINARY SHARES [ 4,512,544 4,512,544 6.02%

3. Detaily of relevant interests

The nature of the relevant interest the substantial holder or an associale had in the following voting securities on the date the
substantiol holder became o substantial holder are as follows:

Holder of relevant interest Regislered holder of MNatuse af relevant interest (6} | Number of secunities
ccunlics
BT Invesiment HSBC Custody BT Investment 1,173,148
Management No.3 Pty | Nominees (Ausiralia) Management No.3 Piy
Limited Limited Limited is the manager
of various

supcrannuation funds,
institutional investor
portfolios and unit
trusts and, in that
capacity, can exercise
the power to vote or
dispose of the shores.

8T Funds IHSBC Cusiody BT Funds Management 1,662,397
Management Limited | Noimninees (Australia) Limited is the manager
Limited of various

superannuation unds,
institwional investor
portfolios and unit
trusts and, in that
capacity, can exercise
the power (0 voie or

Page | of 6
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dispose of the shares.

BT Investment HSBC Custody
Management No.2 Nominces (Australia)
Limitcd Limited

BT Investment 1,676,999
Management No.2
Limited is the manager
of various
supcrannuation funds,
institutional investor
portfolios and unit
trusts and, in that
capacity, can cxercise
the power to vote or
dispose of Lhe shares,

4, Detafls of present registercd holders

The persons regisiered as holders of the securitics referred 10 in parograph 3 sbove are as follows:

Halder of relevant interest Registered holder of Persons entitled 1o be Class and number of
sccurities mgistered os bolder (8) securilies

BT Investment HSBC Custody See Schedule

Management No.3 Pty | Nominces (Australia)

Limited Limited

BT Funds Management | HSBC Custody See Schedule

Limited MNominees (Australia)
Lirnited

BT Investment HSBC Cusiody Sce Schedule

Management No.2 Nominees (Australia)

Limited Limited

5.  Consideration

The consideration poid for cach relevant interest referred to in parmgraph 3 above, and acquired in The four months prior 1o the
day thai the substantial holder became a substantial holder is a3 follows:

Holder of relevant Date of acquisition

Consideration (9) Class and number of

interesi Cash

Non-cash stcuritics

WBC & associates | Sce Schedule Sce Schedule

6. Associstes

The reasons the persons named in paragraph 3 2bove are associaies of the substantial helder arc as follows:

Name and ACNFARSN (if opplicable) Nature of aysaciation
7. Addresses

The addresses of persans named in this form are as follows:

Name Address

Westpac Banking Corporation (WBC)

Level 20, Westpac Place, 275 Kent St, Sydney
NSW 2000

Westpac Financial Services Group Limited
{WFSG)

Level 20, Westpac Place, 275 Kent St, Sydney
NSW 2000

BT lavestiment Managemenl No.3 Pty Limitcd

Level 20, Westpac Place, 275 Kent Street, Sydney
NSW 2000

BT Funds Managemeni Limited

Level 20, Westpac Place, 275 Kent Street, Sydney
NSW 2000

BT Investment Management No.2 Limited

Level 20, Westpac Place, 275 Kcnt Sircel, Sydney

Page 2 of 6




Suite 401, 35 Lime Street, Sydney NSW 2000

NSW 2000

QRxPharma Limited

copacity Company Secretary

Anna O'Connell

name

prinl

Signature
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Q7082007

sign here
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DIRECTIONS

If there are a pumber of substantial holders with similar or related relevant interests (eg. a corporation and its relaled
corporstions. or the mannger and trustee of on equily trust), the names could be included in an snrexure to the form. If the
relevant interests of a group of persons nre essenliatly simitar, they moy be referred to throughout the form as » specifically
named group if the membership of cach group, with the names and addresses of members is clearly set out in paragraph bof’
the form.

Sec the definition of “assaciate” in section 9 of the Corporations Law.
See the definition of “refevant interest™ in sections 608 and 671 B(7) of the Corporations Law.
The voling shares of o company canstitule one class unless divided inio separmte classes,

The 10w number of voies attoched 1o all the voting shares in the company or voling interests in ihe scheme (il any) that the
person of an ossociate kas o relevany interest in.

The person's votes divided by the total votes in the body corporate scheme mullipticd by 100,

Include detoils of:

(a) Any relevam agr or other cir es because of which Ihe change in rlevani inlerest occumed. IT
subsection 671 B(4} npplies, a copy of any document seniing out the terms of any relevant agreewent, and with »
siatement by the person giving full and accurate details of any coniroct, scheme or amangement, must accompany this
form, together with B wrilten sisiement certifying this contmct, scherne or arrangemeny; and

(b}  Any qualification of the power of n persen to exercise, control the exercise of, or influence the exercise of, the voling
powers or disposal of the securities to which the velevont interest relates (indicating clearly the particular securities lo
which the qualification applies).

Sece the definition of “relevant agreement™ in section 9 of the Carporstions Law,

If the substantial holder is unable 1o determine the identily of the person (cg. if the relevant atevest arises because of on
option) write “unknown",

Details of the consideration must inchude any and all benefils, money and other, (hat any person from whom a refevont
interest was acquired has, or may, become entitled to receive in relation 10 that acquisition, Details must be included even if
the benefit is candittonal an the happening or not of a contingenrcy. Details mus be included of any benefit paid on behalf of
the substantial halder or its associale in relation 10 the acquisitions, even if they are not paid dircetly to the person fram
whom ihe relevan! interest was ocquined.

Poged ol 6
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Sales & Purchases for the period : 2/04/2007tc 2/08/2007
SECURITY: QRxPharma Limited

BT Funds Management Limited

Date
9/05/2007
2510512007
28/06/2007

Date
9/0512007
25/05/2007
28/06/2007

Reglstered Company
JP Morgan Chase Bank
JP Morgan Chase Bank
JP Morgan Chase Bank
Total

Registered Company
National Australia Bank Limited
National Australia Bank Limited
National Australia Bank Limited
Total

BT Funds Management Limited TOTAL :

Quantity Value
1,124,028 2,248,056
157,950 322,076
-93,654 -160,804
1,188,324 2,409,328

Quantity Value
447,971 895,942
62,650 127,750
-36,548 -62,753
474073 960,929

1,662,397 3,370,267

BT investment Management No.2 Limited

Date
9/05/2007
910572007
25/05/2007
251052007
5/08/2007
28/0612007
3/0712007
1810712007
19/07/2007
2010712007
A1/0712007
31/07/2007
2/08/2007

Date
9/05/2007
25/05/2007
28/06/2007
2/0812007

Registered Company

HSBC Custody Nominees (Australia) Limited.
HSBC Custody Nominees (Australia} Limited.
HSBC Custody Nominees (Australia} Limited.
HSBC Custody Nominees (Australia} Limited.
HSBC Custody Nominees (Australia) Limited.
HSBC Custedy Nominees (Australia} Limited.
HSBC Custody Nominees {Australia} Limited.
HSBC Custody Nominees {Australia) Limited.
HSBC Custody Nominees {Australia} Limited.
HSBC Custody Nominees {Australia} Limited.
HSBC Custody Nominees (Australia) Limited.
HSBC Custedy Nominees (Australia) Limited,
HSBC Custody Nominees (Australia) Limited.

Total

Registered Company
National Australia Bank Limited
National Australia Bank Limited
National Australia Bank Limited
National Australia Bank Limited
Total

BT Investment Management No.2 Limited TOTAL :

Quantity Value
205,039 410,078
557,851 1,115,702

91,630 186,843
99,780 203,461
30,000 56,199
167,000 266,739
75,499 128,348
50,000 95,000
65,200 123,117
40,000 76,000
100,000 180,000
190,000 342,000
5,000 8,750
4,676,999 3,212,238

Quantity Value
450,111 900,222
62,990 128,443

-36,798 -63,182
-476,303 o
0 965,483

1,676,999 4,177,720

BT Investment Management No.3 Pty Limited

Date
31/07/2007
2/08/2007

Registared Company

HSBC Custody Nominees (Australia) Limited.
HMSBC Custody Nominees (Australia) Limited.

Total

Quantity Value
183,111 329,600
980,037 1,732 565

1,173,148 2,062,165

Page 506




BT Investmant Management No.3 Pty Limited TOTAL: 1,173,148 2,062,165
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Appendix 4E Preliminary Final Report

QRxPharma Limited
ABN 16 102 254 151

1. Reporting Period

Report for the financial year ended 30 Junc 2007.

Previous corresponding period is the financial year ended 30 Tune 2006.

2. Resulis for announcement to the market
$A'000
Revenue from ordinary activities (item 2.1) up 1,556.7% To 304
Net loss from ordinary activities after tax auributable to down 88.5% To (405)
| members fitem 2.2) !
Net loss for the period attributable to members (itemZ. 3} down 88.5% To (405)

Bricf explanation of any of the figures reported above necessary o enable the figures 1o be understood (item

2.6)
Revepue

The increase represents additional interest income carned principally from net funds raised of $46.3 million
(after listing costs of $3.7 million) on completion on 25 May 2007 of an initia! public offering (“IPO”) and the
listing of the Company on the Australian Securities Exchange. Interest earnt amouated to §0.3 million (2006:

$0.02 million).

Net loss from ordinary sctivities

The net loss from ordinary activities decreased from $3.5 million to $0.4 million owing to a combination of

factors, including:
o higher interest income of $0.3 millicn

o the writeback of eccrued interest of $5.0 million associated with previously issued series A preference
shares and convertible notes that were converted into ordinary shares on 1PO
o reduction in series A preference share and convertible note interest charges to $1.5 million (2006:

$1.7 million)

o & $1.9 million (2006: $Nil) write-off of intellectual property included in rescarch and development

expenditure,

Dividends (items 2.4-25, 6 & 7)

It is not proposed to a pay a dividend.

kX Income Statement (item 3)
Refer to the attached financial schedule - Schedule A
4, Balance Sheet (item 4}

Refer (o the attached financial schedule - Schedule A
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5. Cash Flow Statement (item 5)
Refer to the attached financial schedule - Schedule A.
However the following should be specifically noted;

(i} Bank Accepted Commercial Bilis and Term Deposits of $10.5 million baving a maturity of greater
than 3 months have been classified as short term investments and excluded from disclosure as cash
and cash equivalents in accordance with AASB 107 “Cash Flow Statements”™.

(i} The Company paid $1.1million in May 2007 to hedge AUD$31 million at an exchange rate of
USD3$0.8181. It is expected that the Group will spend AUDS31 millicn over the next 2 years to fulfil
research and development expenditure associated with clinical trials to be conducted in the United
States of America (US).

6. Statement of Accumulated Losses (item §)
Refer to the attached financial schedule — Schedule A

7. Net Tangible Assets per Security (item 9)

30 June 30 June
2007 2006
Net tangible assets per ordinary share $0.62 3(2.25)

For personal use only

8. Details of entity over which control has been gained (item 10)

The Group acquired 100% of the equity of CNSCo, Inc on 26 April 2007 for consideration equal to 10% of the
post-IPO ordinary capital of the Company. The Company issued 7,500,000 ordinary shares @ $2.00 cach in
respect of this acquisition,

9. Commentary on the results {ilem !4}

On 25 May 2007 the Company was listed on the Australian Securities Exchange following the completion of
an IPO that raised $50 million (before listing costs of $3.7 million) from (ke issue of 25,000,000 ordinary
shares at $2.00 cach. The to1al issued capital on tisting was 75,000,000 ordinary shares, giving a market
capitalisation {at $2.00 per share) of $150 million.

The funds raised through the IPO are to fund QRxPharma’s pipeline of pharmaceuticals. Specifically, the Offer
will fund the Phase HI clinical trials and submission of a New Drug Application (NDA) for spproval by the
United States Food and Drug Administration (FDA) to sell and market the Company’s lead drug candidate
QBO003IR, an immediate release “dual opicid” drug for the treatment of moderate to severe pain,

The operating results for the year ended 30 June 2007 reflect the continuing efforts by the Company to
conserve cash, minimising the spend on research and development to $0.5 million (2006: $1.1 million) as the
Company prepared for [PO. Ahead of the IPO the Company maintained minimal headcount. It commenced
recruitment of an expanded management team in March end April 2007, with the appointment of John
Holaday (Chief Executive Officer), Doug Saltel (Chicf Operating Officer), Warren Stem (Executive VP Drug
Development) and Chris Campbell (Chief Financial Officer).

Key Achievements

QRxPharma is a specialty pharmaceutical company featuring latc-stage clinical drugs for the Ircatment of pain
and central acrvous system (CNS) disorders. Our paiented products are known drugs that we have
repositioned for new applications that address very large international markets and unmet medical needs. By
definition, unlike early stage biotech companies tha! take over a decade from discovery to preduct,
QRxPharma offers products that are well along the clinical development pathway, with an abbreviated time te
commercialisation and which can be marketed by a specialty sales force that efficiently calls on physician

2
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specialisis who prescribe in large pharmaceutical markets. We anticipate launching our lead pain product,
Q3003IR, in 2010.

o

10,

1nitial Public Offering — On 25 May 2007, QRxPharma completed one of the largest TPOs for life
sciences companies on the Australian Securitiss Exchange, raising $50 million in a transaction
underwritten by JP Morgan Securities.

Executive Team — We have recrvited s world-class team of senior executives, with decades of
experience in clinical trials, product manufacturing, pharmaceutical merketing and sales, and
operations in publicly traded companies.

Science Advisory Board (SAB) - Our SAB is lead by Professor Solomon Snyder, discoverer of the
opioid receptor, and the most cited scientist in the world, Additonal SAB members are internationally
recognised for their contributions as scientists and pharmaceutical executives,

Manufacturing Agreements — We have sourced mw materials and initiated negotiations of
manufacturing agreements for cur lead dual opioid compounds that enable initiation of clinical studies
for Q8003IR and for our second dual opioid. the controlled release drug Q3011CR, before the end of
2007.

Clinical Trial Protocols - Working closely with our advisory board and consultants, we are pursuing
an acute pain indication for our lead molecule, Q8003TR. This approach provides the opportunity to
shorten the time-1o-market, reduce the product’s development costs and minimise regulatory burdles
while keeping our commitment to initiate our Phase 111 program in 2007 and achieve
commercialisation by 2010, It also gives us two complementary products (Q8003IR and Q3011CR)
that cover both the acute and chronic pain markets totalling over US$9 biltion worldwide.
Neuradegenerative Disease Products — Our agreemeats with the Caldwell Laboratory at the
University of Alabama {(UofA) in the US have resulted in o comprehensive program to rapidiy select
known drugs that are repositioned for the treatment of dystonia and Parkinson’s discase. Recently,
our relationship with the UofA has been reinforced by significant grant ewards from the Michael J.
Fox Foundation. '

Status of andit (items 1510 17)

This preliminary financial report is based on accoums which are in the process of being audited. it is
anticipated that the audit report will be unqualified, and will be made svailable when the Company lodges its
complete Directors’ and Financial Reports.

CoT G7//<//

Chnis ] Camphell
Company Secretary
QRxPharma Limited
15 August 2007
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FINANCIAL SCHEDULE - APPENDIX A

ITEM 1

QRxPharmp Limited

Income statement

For the yeer ended 30 June 2007

Consolidated
2007 2006
Notes s s
Iaterest income 304,199 i8,362
Other income 1 4,950,574 -
Rescarch and development 2 (2,441,781) (1,060,320}
Marketing . (97,565) (178.837)
General and administration (1,965,707 (595,059)
Finance costs 2 [L,497,175) (1,654,649}
Losy before Income tax (753,455) (3,510,503}
Incorne tax credit _ Msass_ -
Loss from continuing operations ; {405.300) (3,519,503}
Loss for the year {405300) (3,510,503}
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FINANCIAL SCHEDULE ~ APPENDIX A

ITEM 2
QRxPharma Limited
Balance sheet

As at 30 June 2007

ASSETS

Current assets

Cash and cash equivalents

Trade and other receivables

Other hinancial assets at fair value through
profh or loss

Prepayrnents

Held-to-maturity investments
Totai current asscts

Non-current assets .
Other financial asscts at fair value through
profit or loss

Property, plant and equipment
[ntangible assets
Total non-current asscts

Total assets

LIABILITIES

Current lUabilities

Trade and other payables

Other financial lisbilities at fair value through
profit or loss

Bommowings

Total current liabilitics

Non-current liabilities
Borrowings

Total non-current liabilities
Total Uabilities

Net assets / (liabilities)
EQUITY

Contributed cquity

Reserves
Accumulated losses

Total equity / (deficiency in caplial)

Coosolidated
2007 2006
Notes $ $

15,689,711 243,711

135,565 -

3 374470 -
118373 -

4 10,490,797 -
46808917 248711

3 547,768 .
15,482 18,342

5 15,430,179 -
— 16003420 18347

62812346 267053

677,849 599 488

3 154,024 .
6 . 3,195.56
— B1873 3395051

6 - 13574115
N 4,11

831,873 __ ) 16

— 61,980,473 {17.102.J13)

7 79,932,841 669,968
386,894 161,881

8 __(18339.262) _ {17.933.962)
61,980,473  (17,102,113)

__ 61980473 _ (17,002,113
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FINANCIAL SCHEDULE - APPENDIX A

ITEM3

QRxPharma Limited

Statement of changes in equity
For the year ended 30 June 2007

Consolidated
2007 2006
Notes S 3

Total deficiency in capital at the beginning of
the financial year {12,102.113} (3.771.966)
Adjustment on adoption of AASB 132 and
AASB 139 to:

Preference shares - (9.898.217)
Restated deficiency In capital at the
beginning of the financial year (17,102,213) _ (13.670,183)
Loss for the year (405.300) (3.510,503)
Transactions with equity holders in their
cepacily as equity holders:
Contributions of equity, net of uensaction costs 7 79,262,873 40,533
Employee shares and share options ) 215013 318,040

79,487,886 18513

Total equlty / (deflciency in capital) at the
end of the financial year 61980473 (17,1021
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FINANCIAL SCHEDULE - APPENDIX A

ITEM 4

QRxPharma Limited

Cash flow statement

For the year ended 30 June 2007

Consolidated
2007 2006
5 LY

Cash flows from operating activities
Payments lo suppliers and employees (inclusive
of goods and services tax)

—{1.941.368) __ (1,901,124)

Interest received 185,187 18,362
R&D grant received - 43,060
] Income tax R&D receipt 348,115 -
Payment for financial instrument (1,127,430} -
Net cash cutflow from operating activities - {2,535493) ___{1.83%.702)
Cash flows from investing aclivities
Payments in relation to purchase of subsidiary {220462) -
Paymenis for property, plant and equipment (18,260) -
Paymeats for intellectual property (273,679) -
Payments for held-to-maturity investments 490797y _ -

Net cash outflow from investing activities

{11.003,198) -

Cash fows from financing activities

Proceeds from issucs of shares 51,726,270 40,533
Payments made in relation to 1PO {3,699,218) -
Proceeds from borrowings 1224808 635747
Net cash inflow from financiog activities 49,251,853 676330

Net increase (decrease) in cash and cash

equivalents 35,713,162 (1,163,422)
Cash and cash equivalents at the beginning of

. the financia} year 248,11 1,412,133

Effects of exchange rate changes on cash and
cash equivalents 7068y -

For personal use only

Cash and cash equivalents at end of year

35,689,712 _248711
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FINANCIAL SCHEDULE - APPENDIX A
QRxPharma Limited — 30 June 2007

ITEM S
NOTE TO THE FINANCIAL STATEMENTS

The financial information included in this announcement does not constitute statutory accounts within the
meaning of the Australian Corporations Act 2001, Whilst the financial information has been computed in
accordance with Australian Equivalents to Intemnational Financial Reporting Standards, other suthoritative
pronouncements of the Australian Accounting Standards Board, Urgent Issues Group Interpretations and the
Corporations Act 2001, this anpouncement does ot itself contain sufficient information to comply with those
fequirements.

A copy of the Company’s aanual report incorporating compliant financials statement for the year ended 30
June 2007 will be posted to shareholders in October 2007,

Note 1 Other Income
Consolidated
2007 2006
5 3
Reversal of accrued interest 4.9 4 -

On 24 May 2007 the Scrics B convertible notes and Series A preferred shares were converted into ordinary
shares and the interest accrued thereon wes reversed in accordance with the relevant financing deeds.

Note 2 Expenses

Consolidated
2007 2006
s s
Loss before income tax includes the following specific
cxpenses:
Depreciation
Plant and equipment 11,120 29,988
Net foreign exchange loss 272,161 7,289
Finance costs
Interest payable on convertible notes 370,948 262,113
Interest payable on preference shares 1,126,227 1,431,007
Other finance expense - 1,529
1,497,175 1,694,649
Fair value losses on derivative financial instrument 359,216 -
Employee benefit expense 689,929 51312
Research and development
Research and development expensed 2,376,013 1,103,380
Research and development grant - (43,060)
Amortisation of intangible asseats 71,768 -

2447781 1060320
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FINANCIAL SCHEDULE - APPENDIX A
QRyPharme Limited - 30 June 2007

Note 3 Other financial assets at fair value through profit or loss
Consolidated
2007 2006
s $
Current assets
Derivative financial instrument 374470 -
Total current assets 374,470 -

Non-current assets

Derivative financial instrument 547,768 -

Total non~-current assets 547,768 -

Total nssets 922.238 -

Current lizbilities

Derivative financial instrument 154,024 -

Tozial liabilities 154,024 -
— 768214 = -

lnstruments used by the Group

1L is anticipated that the Group will spend $31 million over the next two years on rescarch
and development expenditure associated with clinical trials to be conducted in the United
States of America (US). In order to protect against adverse foreign exchange movements
between the Australian dollar (AUD) and the US dollar (USD), the Group has entered
into a serjes of foreign exchange put option contracts to purchase US dollars with cach put
oplion standing atone.

These put option contracts are hedging existing purchase contructs and highly probable
forecasted purchases over the ensving two financial years and mature as follows: .

Sell Australinn dollars Average exchange rate

2007 2006 2007 2006
5 5
Maturity :
6 - 12 months 13,200,000 - UsD 0.8180 -
1-2 years 17,900,000 - USD 0.8180 -

The premium paid to enter into the contracis hes been measured at fair value through the
profit and loss.

The Group hes also cntered into a series of Smart Forward exchange contracts. These
mature within 6 months from 30 June 2007. The Australian Dollar call amount is for
$7,800,000, has 2 floor of USD 0.80 cents and a trigger of USD 0.8475, Each contract
stands alone. At 30 June 2007 o fair value liability of $154,024 has been recognised in
rclation to the Sman Forward exchange contracts through to October 2007. The liability in
relation to the November and December 2007 contracts has not been recognised as it
cannof be reliably estimated that the exchange rate wrigger will be breached.

9
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FINANCIAL SCHEDULE - APPENDIX A
QRxPharma Limited — 30 Juge 2007

Note 4 Current assets — Held-to-maturity investments
Consolidated
2007 2006
s $
Commercial bills 9,690,797 -
Security deposit 800,000 -
10,499,797 -

The commercial bill is beanng the interest rate of §.47% (2006 ail) and matures in December 2007.

1t is the company's intention to hold the security deposit unti) the maturity of the Smart Forward exchange
contracts. This security deposit bears a fixed interest rate of 6.2% (2006: nil).

Note § Noun-current assets — Intangibles

The intangible asset relates o intellectual property associated with the acquisition of CNS Co, Inc. Refer to

Appendix 4E, point 8 for further details.

Note 6 Current aod non-current Liabilities - Borrowings

On 24 May 2007 the Series A and B convertible notes and the Series A preferred shares were converted into

ordinary shares.

Note 7 Couotributed equity movements

Date

1July 2006  Opening balance
11 April2007  Excrclse of options
11 April 2007 Exercise of options
19 April 2007  Exercise of options
25 April 2007 Exercise of options

Number of  Issue

shares price $
__ 660968
9,120 $0.15 1,368
60000  $0.15 9,000
654,192 30.15 98,128
80,000 $0.15 12,000

25 April 2007 Issuc of shares 653,640 5 .
24 My 2007  Issue of shares 1912500 $1.00 1,912,500
24 May 2007  Conversion of Prefarred Series A Shares 18,960,911 $0.54 9,898,216
24 May 2007 Conversion of Converntible Note Series A 5,674,837  $0.54 3,067479
24 May 2007 Conversion of Convertible Note Series B 5,550,000  $0.27 1,500,000
24 Mey 2007  Conversion of Convertible Note Series B Warrants 5,550,000 $0.27 1,500,000
25 May 2007 Issuc of shares under employee shore plan 509,325 3- -

25 May 2007 Compression of shares prior to IPO
25 May 2007 Share issuc to acquire subsidiary
25 May 2007  Share issue from IPO

4.703246)  §- .
7.500,000 3200 15,000,000
25.000,000 $200 50,000,000

Less: Transaction costs arising on IPQ - {3,699,213)
Less: Transaction costs arising on other capital raising -

30 June 2007  Balance

25,000,000 19932 841

10
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FINANCIAL SCHEDULE — APPENDIX A
QRxPharma Limited — 30 June 2007

Consolidated
2007 2006
s $
(17,933,962} (14,421.459)
—(3.510.503)

—1405,300)
—{18.339.262) _(17.933.963)
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QRXPHARMA ON TRACK AS DUAL OPIOID PHASE lll TRIALS
APPROACH FULL CLINICAL READINESS

Sydney, 15 August 2007

In its first financial report since listing on the Australian Securities Exchange (ASX) in May 2007,
spacialty pharmaceutical company QRxPharma Limited ('QRxPhamma’) announced today that in
the year ended 30 June 2007 the Company recorded a financial result in line with its
axpectations.

Key features of the result:

o Aloss for the year of $0.4 million (2006: loss of $3.5 millien)
« A nel cash and shorl-term invesiment position of $46.2 million at year end

Chairman of QRxPharma, Dr Peter Farrell AM, noted that the result reflects the Company's
efforls to conserve cash, minimising spending on research and development ahead of the
Company's IPO and listing.

“Wea have structured and funded QRxPharma to achieve US FDA approval of the New Drug
Application (NDA) for the ‘dual opicid' drug QB003IR (for the treatment of moderate to severe
pain) by 2009, with a planned product launch by 2010, Dr Farrell said.

Q8003IR is an immediate release formulation of morphine and oxycodone and was discovered by
Dr Maree Smith al the University of Queensland. Dr Smilh's observations have been bome out in
six clinical studies 1o date and the Company is ready to iniliate Phase Il trials for Q8003IR before
the end of 2007.

QRxPharma's second dual opioid, QBO11CR, is on track 1o complete Phase | clinical trals by
mid-2008. This controlled release drug targets the chronic pain market via a formulation designed
lo provide twelve hours of pain relief, with abuse prevention technology incorporated into the fina!
product,

“QRxPharma’s international paleni-protected dual opioid technology combines existing opioid
trealments, creates a lower dosage formulation ang achieves pain relief with fewer side effects
and lower associated risks,” Or Farrell said.

“The Board of QRxPharma has decided lo recalibrate slighlly the Company's business priorities
by directing Q8003IR towards the acute (as distinct from chranic) pain market, thereby providing
the opportunity to broaden market reach, reduce developmenl cosl and abbreviate the regulatory
process,” he said.

Activity Since Listing
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The $50 million raised through the IPQ is to fund QRxPharma’s pipeline of pharmaceuticals (in
particular QB003IR and Q8011CR) and to, seleclively, continue research and development
relating to the Company's other clinical and pre-clinical pipsline.

“Since our PO, we have made significant progress in the complex process of drug development
for QB003IR and Q8011CR by exploring manufacturing options, refining clinical protocols,
selecting Clinical Research Organisalions to conduct studies and submilting regulatory filings to
the FDA,” said Dr John Holaday, Managing Director and CEO.

*Also, we have fulfiled the Company's Prospectus undertaking to invest in research and
development by making initial payments under the terms of a five-year collaborative research and
licensing Agreement with the University of Alabama as part of our Torsin program,” he said.

The QRxPharma-sponsored research program, to be conducted at the University and supported
in part through grants from the Michael J. Fox Foundation for Parkinson's Research, is direcled
towards the development of novel treatments for neurodegenerative diseases.

Outlook

*Overall, the company is very pleased with progress to date,” said Dr Farrell. "We will continue 1o
focus on realising the commercial potential of our dual opioid products and on ensuring’that
existing planned timelines are met. The next stage of clinical trals for both the QB003IR and
QBO11CR products is expected to commence during the 2008 financial year. As this process
progresses, and as we complete our planned management appointments, reporied losses will
increass. The Company is comfortable, however, that the IPO proceeds are adequate to fully
fund the clinical lrial process for Q8003IR, as outlined in the Prospectus.

“We remain confident that our business plan will creale long term value for shareholders as we
bring new drugs into the market for the reatment of pain and central nervous system diseases,’
Dr Farrell concluded.

ENDS
For further information, please contact:

Chris Campbell, Chief Financial Officer, QRxPharma 0401 988 444

About QRxPharma

QRxPharma is a clinical-stage spacialty pharmaceutical company with a primary focus on the
development and commercialisation of pain therapy products. The company's lead products
comprise a patented combination of existing drugs, with a we!l defined path to regulatory approval
and sales. QRxPharma's lead drug compound, Q8003IR, is intended to begin Phase Il clinical
trials in 2007, The company’s preclinical and clinical pipeline includes other technologies in the
fields of neurodegeneralive disease and venomics.
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OFFICE OF (NTLaere -
CORPORATE Fire L od

Pharma

QRxPHARMA LIMITED
ABN 16 102 254 151

NOTICE OF ANNUAL GENERAL MEETING - 2007

Natice is given that the Annual Gencral Meeting of sharcholders of QRxPharma Limited (the
“Company™) will be held at Sussex Room 2, Four Points Hotel, 161 Sussex Street, SYDNEY at 10:00am
{Sydney 1ime) on Friday, 2 November 2007,

ORDINARY BUSINESS
Accounts

Receipt of the Financial Repont, Dircctors’ Report and Independent Auditor’s Report for the Company for
the financial year ended 30 June 2007,

Election of Dr Peter Farrell as a Director
To consider and, il thought fit, to pass the folowing resolution as an ordinary resolution:

1. “That Dr Peter Farrell, who retires as a divector of the Company in accordance with clause
6.1{e) of the Company's Constitution, and being eligible for election, be elected as a director of
the Company "

Election of Mr Peter Campbell as a Director
To consider and, if thought fit to pass the following resclution as an ordinary resotution:

2. “That Mr Peter Campbell . who retires as a direcior of the Company in accordance with clause
6.1(e) of the Company's Consiitution, and being eligible for election, be clected as a director of
the Company ",

Election of Dr Gary Pace as a Director

To consider and, if thought fit to pass the following resolution as an ardinary resolution:

bl

“That Dr Gary Pace , who retires as a director of the Company by rotation in accordance with
clause 6.1(f) of the Company s Constimtion, and being eligible for re- election, be re-elected as
a director of the Company.”
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Election of Mr Michael Quinn as a Director

To consider and, if thought fit to pass the following resolution as an ordinary resolution:

4, "That Mr Michael Quinn , who retires as a director of the Company by roiation in accordance
with clause 6.1(() of the Compuny's Constitution, and being eligible for re- election, be re-elected
as a director of the Company.”

SPECIAL BUSINESS

Adoption of the Remuneration Report

To consider the Remuneration Report as it appears in the Directors’ Report for the financial year ended 30

June 2007, and if thought fil 1o pass the following non-binding advisory resolution as an ordinary

resolution:

5. “That the Remuneration Report for the financial year ended 30 June 2007 be adopted.”

By Order of the Board

O Gyt

Chris Campbell
Company Secretary

Datcd: 27 Seplember 2007
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NOTES

The Explanatory Statement, which accompanies and forms part of this Notice, describes the
business to be considered ot the Annual General Meeting,

A shareholder of the Company entitled to attend and vote at the mecting is entitled 1o appoint not
more than two proxics. A proxy need not be a shareholder of the Company. A shareholder may
appoint an individual or body corporale to act as ifs proxy. If o body corporate is appointed as
proxy, the body corporate must ensure that it appoints a corpomic representative in accordance
with section 250D of the Corporations Act 2001 (Cth) to cxercisc its powers as proxy al the
mecting. Where two proxics are appointed, each proxy may be appointed to represent a specificd
proportion of the sharcholder’s voting rights. If the shareholder appoints two proxics and the
appointment does not specify this proportion, cach proxy may cxercise hal{ of the votes.

The propoesed Chairman of the meeting intcnds 1o voie undirected proxics in favour of each of the
five resolutions.

For the determination of voting entitlements, the directors have detcrmined that the catitlement of
any person to attend and vole at the meeting will be that persons entitlement as set out in the
Company’s register of members as at 7.00pm (Sydney lime) on Wednesday 31 October, 2007,

A proxy form accompanics this notice of meeting. To be vatid it must be completed, signed and
received at:

= the Company's rcgistered office - Suitc 4.01, 35 Lime Street, Sydney NSW 2000; or
s the Company’s share registry - Link Market Services Limited of Level 12, 680 George
Street, Sydney NSW 2000; Locked Bag A 14, Sydney South NSW 1235 Australia.,

by 10:00am (Sydncy time) on Wednesday 31 Ociober, 2007, being not Tess than 48 hours before
the time for holding the meeting.
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EXPLANATORY STATEMENT

The purposc of this Explanatory Statemeni is to provide sharcholders with information that the Board
believes to be material to sharcholders in deciding whether to approve the tesolutions detailed in the
Notice.

Accounts

As required by section 317 of the Corporations Act 2001 (Cth), the Financial Repan, Directors” Repon
and the independent Audit Report for the financial year ended 30 June 2007 will be laid before the Annual
General Mccting. Shareholders will be provided with the opportunity to raisc questions about the reports,
however there will be no formal resolution put to the mecting,

Resolutlion 1 -~ Election of Dr Peter Farrell as a Director

In accordance with clause 6.1(e) of the Company’s Constitution, Dr Peter Farrell, was appointed as a non-
excculive dircctor since the lasi general meeting, retires and being eligible for election, offers himself for
clection as a director of the Company.

Dr Peter Farrell was appointed as a director on 27 April 2007. His experience, qualifications and special
responsibilitics are set out on page 11 of the Company’s Annual Repont,

Resolution 2 — Election of Mr Peter Campbell as a Director

In accordance with clause 6.1(c) of the Company's Conslitution, Mr Peter Campbeil, having been
appointcd as a non-executive director since the Jast general mecting, and being eligible for election, offers
himself for clection as a director of the Company.

Mr Peter Campbell was appoinied as a dircctor on 27 April 2007 His experience, quelifications and
special responsibilities are set out on page 12 of the Company’s Annual Repon.

Resolution 3 — Re-election of Dr Gary Pace as a Director

Pursuant to clause 6.1(1) of the Constitution, at each Annual General Meeting, any director who has been a
director of the Company for 3 or more years and for 3 or morc Annual General Meetings mus retire from
office.

The Constitution cnsures that no Dircctor is able to remain in office for longer than three years without
facing re-clection. Each Director is entitled 10 offer himself for re-clection as a Dircctor at the Annual
General Meeting that coincides with his or her retirement,

Dr Gary Pacc retires by rotation and being eligible for re-clection, offers himself for re-clection as a
Director.

Dr Gary Pace was appointed as a dircctor on 19 September 2002, His experience, qualifications and
special responsibilities arc set out on page 12 of the Company’s Annual Report.
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Resolution 4 — Re-election of Mr Michael Quinn as a Director

Pursuant to clause 6.1(f) of the Constilution, at each Annual General Mccting, any director who has been a
director of thc Company for 3 or mote years and for 3 or more Annual General Meetings must retire from
office.

The Constitution ensurcs that no Direcior is able to remain in office for Jonger than three years without
facing re-election. Each Director is entitled to offer himself for re-election as a Director at the Annual
General Meeling that coincides with his or her retirement.

Mr Michael Quinn retires by rotation and being cligible for re-election, offers himself for re-election as a
Director.

Mr Michael Quinn was appointed as a direclor on 19 September 2002. His experience, qualifications and
special responsibilities arc sct out on page 12 of the Company’s Annual Report.

Resolution S — Adoption of the Remuneration Report

The Corporations Act 2001 (Cih) requires that listed compenies include a remuneration report in their
Dircctars’ Report.  The remuneration report is set out on pages 14 to 22 of the Directors’ Repon. The
Remuneralion Report includes information in respect of the Company’s remuneration policies in respect
of dircctors and group cxccutives, including the rclationship between remuncration polices and the
Company’s performance, prescribed details of directors and group executives, delails of securities
included in the remuncration of directors and group exceutives and details of persons employed under a
contract.

The resolution to adopt the remuncration report has been put to the members in accordance with section
250R{2) of the Corporations Act 2001 (Cih), Any outcome, with respect to this resolution, is advisory
only and does not bind the Directors or the Company.




QRxPharma Limited

Please return your Proxy forma to:
Link Market Services Limited

ABN 16 102 254 151 Level 12, 680 George Strael, Sydney NSW 2000

Pharma Locked Bag At4, Sydney South NSW 1235 Australia

Telaphone: 1800 612 532

{02) 8280 7743

APPOINTMENT OF PROXY Facsimilo: (02) 9267 0309
T you would like to altend and vote af the Annual General Meeting, please ASX Code: QRX

bring this form with you. This will assist in registering your attendance.

Websile: wivw.linkmarkeiservices.com.au

=

(-
O

U'we being a member(s) of CRxPharma Limited and entitied to attend and vote hereby appoint

Ly the Chairman OR f you are NOT appointing the Ghairman of the
G of the Moeting Masting as your proxy, please wrlle tha name of the
L {mark box) person or body corporate (exciuding the registerod
securityholkder} you are appointing as your proxy

@ﬁr faiking the person/body curporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy to act generally at

mesling on my/lour behalf and (o vote in accordance wilh the following instructions (or if no directions have bean given, as the proxy saes it) at the

Annual General Meeting of Ihe Company to be held ol 10:00am on Friday, 2 November 2007, at Sussex Room 2, Four Points Hotel, 161 Sussex Sireel,
'YDNEY and at any adjournment of that meeting,

here more than one proxty is to be appointed or where voling inlentions cannot ba adequately axpressed using this form an additicnal form of proxy is
available on request from the share registry. Proxies will onty be valid and accepted by the Company if they are signed and received no later than 48 haurs
befora tha meeling. The Chairman of the Meeling intends 1o vole undirected proxies in faveur of all items of business.

C::B To direct your proxy how to vote on any resolution please insert E In the appropriate box below.

Agains!  Abstain* For  Against Abstain'

@:\iesolution 1 -

Resolution 4
Election of Mr Michael Quinn as a Director

Cﬁbcﬂm of Dr Petar Farrell as a Director

Resolution 2

Resolution 5
Adoption of the Remuneration Report

OEIection of Mr Peter Campbell as a Director

Resolution 3

@bacﬁnn of Dr Gary Pace a3 a Director

o
@
QL
-

( 411 you mark the Abstain box for o particufar tiem, you are direcling your proxy nat to vots o your banalf on a show of hands ar on a poll and your votes will nol ba counled in
Fi

puting the required majority on a pofl.
SIGNATURE OF SECURITYHOLDERS ~ THIS MUST BE COMPLETED |
[!—-_H_Aecurityhdder 1 (Individuaf} Joint Securityholder 2 {Individualy Joint Securityholder 3 (Individual)
Sole Direclor and Sole Company Secretary  DireclodiCompany Secretary (Delete one) Direclor

This form shou!d be signed by the securitybolder. i a joint holding, either securilyholder may sign. i signed by the securityholder's altomey, the power of altomey must have
been previously noted by the regisiry of a cerlified copy attached to this form, If executed by a company, Ihe form must be executed in accordanca wilh the securityholder's

constiution and the Corporations Act 2001 (Cwith).

Link Market Services Limilod advises that Chapter 2C of the Corporalions Act 2001 requires information about you a3 a secwrityholder (including your nama. address and
detalls of the securitias you hold) Lo be included in the public regisier of the entity in which you hold securities, Informaiion is collected ia administer your securityhoiding and
if some or ab of the information Is net collected then it might not bo possible Lo administer your securityhglding. Your personal informatlon may bo disclosed to the entity In
which you hoid securities. You can cbtain access to your persong! information by contacling us at the address or telephone number shown on this lorm. Our privacy policy is
available on our website {www Enkmarkstservices com.au).

7 01O 1T 0 O

QRX PRX741
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ASX /MEDIA RELEASE
22 October 2007

FIRST QUARTER OPERATING UPDATE

On Track 1o Initiate Phase 3 Clinical Trial Program for Dual-Opioid Pain Product

QRxPharma (ASX: QRX), a clinical-stage specialty pharmaceutical company focused on
the development and commercialisation of new treatment paradigms for pain
management and chronic central nervous system (CNS) disorders, announces positive
progress towards its goal of initiating Phase 3 rials for Q8003IR, a dual-opioid
immediate release pain therapy, by the end of 2007.

“We're on track in terms of financial resources, trial design, regulatory filings and
clinical partners,” said Dr. John Holaday, Managing Director and CEO of QRxPharma.
“Leveraging the regulatory, manufacturing and drug development know how of our
Board, Scientific Advisory Board and management team, we are well-positioned to
achieve our goals.”

Specific events since 30 June 2007 relating to the Q8003IR clinical trial program include:

e Completion of the product manufacturing of clinical supplies

e Finalisation of clinical trial protocols for an acute post-surgery clinical trial and a
safety extension clinical trial

= Selection of the Clinical Research Organisation (CRO) to conduct studies
o Clinical trial site selections

s Receipt of an Institute Review Board (IRB) approval to proceed with a study of
acute pain in post-surgical patients

“These actions mean that QRxPharma is ready to commence its next phase of clinical
trials in late-2007, which corresponds with the timeline outlined in the Company’s
Prospectus,” said Dr. John Holaday.

“Cash utilisation in the quarter ending 30 September 2007, as detailed in the Appendix
4C released today, is aligned with prior expectations, and the Company retains A$44.2
million in cash reserves and short-term investments which is expected to be sufficient to
fully fund the Phase 3 clinical trials and New Drug Application (NDA) submission for
QB8003iR in the US market,” he added.
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QRxPharma can also confirm quarterly progress relating to its other clinical pipeline
candidates and preclinical stage drugs. Since 30 June 2007:

* Progress has been made on the production of clinical trial materials for the
controlled released dual opioid product Q801 1CR, with Phase 1 clinical trials 10
be completed mid-2008.

¢ Grant applications have been filed for T9001, a torsin-hased therapeutic, targeting
dystonia and Parkinson's disease. This drug candidate will be co-developed
through a sponsored rescarch program with the University of Alabama.

« Confirmation has been reccived of government grants totalling approximately
AS$0.8 million to the University of Queensland, over a three-year period to 2010,
for partial suppon of the QRxPharma venomics project being conducted in
collaboration with the University. This project entails the pre-clinical evaluation
of snoke venom proteins with therapeutic potential, including application as anti-
bleeding agents.

[n addition, the Company has strengthened its Scientific Advisory Board (SAB) with the
recent appoiniments of Dr. Lester Crawford, former Commissioner of the US Food and
Drug Administration (FDA), and Dr. Gavril Pasternak, a world authority on opioid drugs.
Dr. John Holaday commented on these appointments: “Drs. Crawford and Pasternak
bring invaluable experience to QRxPharma, as the Company strives to bring to marke! a
product porifolio of late and early stage clinical candidates with abbreviated development
programs and improved patient outcomes,”

Hit

For further information please contact:

Dr. John Holaday, Managing Director and CEQ
+61(0)2 9492 8021 (office) +61(0)401 988 444 (mobile)

About QRxPharma

QRxPharma (ASX: QRX} is a clinical-stage specialty pharmaceutical company focused
on the development and commercialisation of new treatment paradigms for pain
management and central nervous system (CNS) disorders. Based on a development
strategy which re-engineers marketed drugs to enhance and expand their clinicat utility,
the Company’s product portfolio includes both late and early stage clinical candidates
with the potential for reduced risk, abbreviated development paths, improved safety and
patient outcomes, and greater market value for direct commercialisation in the US as well
as potential for strategic partnerships abroad. QRxPharma’s lead drug compound,
Q8003IR, is intended 10 begin Phase 3 clinical trials in 2007. The Company's preclinical
and clinical pipeline includes other technologies in the fields of neurodegenerative
disease and venomics.
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Appendix 4C

Quarterly report
for entities admitted

on the basis of commitments

introduced 1/3/2000, Amended 30/9/2001, 24/10/2005.

Name of entity

Rule 4.78

QRxPharma Limited

ABN

LIG 102 254 151

Consolidated statement of cash flows

Cash flows related to operating activities

1,2

1.3
1.4

15
1.6

17

Receipts from customers

(a) staff costs

(b) advertising and marketing
(c) research and development
(d) leased assets

(e} other working capital
Dividends received

Interest and other items of a similar nature
received

Interest and other costs of finance paid
Income taxes refund/(paid)

Other

Payments for

Net operating cash flaws

Quaner ended (“current quarter”)

30 Sepiember 2007
Current quarter Year to date
SA'000 (3 months)
SA'000
{446) (446)
{108) (108)
(1.220) (L,220)
(244) (244)
480 480
(1,538) (1,538)

+ See chapter 19 for defined terms.

24/t0/2005

Appendix 4C Page




Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Current quarter Year to date
$A’000 (3 months)
SA'000
% L8 Net operating cash flows {carried forward) (1,538) (1.538)
—
Cash flows related to investing activities
Sg 1.9 Payment for acquisition of:
(a) businesses (item s} - -
(b) equity investments - -
(c) intellectual property - -
{d) physical non-current assets (13 (13
{e) other non-current assets - -
1o Proceeds from disposal of:
{a) businesses (item 5) - -
(b) equity investrents - -
@ (c) intellectual property - -
{d) physical non-current assets - -
5 {e) other non-current assets - -
L Loans to other entities - -
112 Loans repaid by other entities - -
— 113 Other - .
@ Net investing cash flows (13) (13)
@ 114 Total operating and investing cash flows (1,551) (1.551)
Cash flows related to financing activities
LIS Proceeds [rom issues of shares, options, etc - -
116 Proceeds from sale of forfeited shares - -
@ 17 Proceeds from borrowings - -
L8 Repayment of horrowings -
& 119 Dividends paid - .
120 Other -
@ Net financing cash flows i i
@ Net increase (decrease) in cash held (1,551) (1,551)
L2 Cash at beginning of quarter/year to date 35,690 35,650
i l 22 Effect of exchange rate changes on cash {420) {420}
© 123  Cash at end of quarter - see Note (i) below 13719 33719
Note (i) - A Bank Accepted Commercial Bill of $9.7 million (maturity 19 December 2007) and a
, I | I Term Deposit of $0.8 million (maturity 17 December 2007), having a maturity of greater than 3
months from original investment date, have been classified as shert term investments and

excluded from disclosure as cash and cash equivalents in accordance with AASB 107 “Cash
Flow Statements”. On maturity, if these funds are not reinvested for a period of greater than 3
menths they will be reclassified and disclosed as part of cash and cash equivaleats in accordance
with AASB 107 “Cash Flow Statements”,

+ See chapter 1g for defined rerms.

Appendix 4C Page 2 24/10/2005




Appendix 4C

Quarterly report for entities
admitted on the basis of commitments

> Payments to directors of the entity and associates of the directors

Payments to related entities of the entity and associates of the related

A

For personal use oni

entities

Current quaner

$A'000
124 Aggregate amount of payments to the parties included in item 1.2 | $ 407
1.25 Aggregate amount of loans to the parties included in item 1u $-
1.26 Explanation necessary for an understanding of the transactions

Puyments include salary and wages, and consultancy fees on nonmal commercial terms.

Non-cash financing and investing activities

24 Details of financing and investing transactions which have had a material effect on

consolidated assets and liabilities but did not involve cash flows

Nil,

2.2 Details of outlays made by other entities to establish or increase their share in businesses in

which the reporting entity has an interest

Nil.

Financing facilities available

Add notes as necessary for an understanding of the position. (See AASB 1026 poragraph 12.2).

Amount available
SA'000

Amount used
SA'000

31 Loan facilities -

3.2 Credit standby arrangements -

+ See chapter 19 for defined terms.

24/10/2005 Appendix 4C Page 3




~or personal use only

Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Reconciliation of cash

Reconciliation of cash at the end of the quarter (as { Current quarter Previous quarter

shown in the consolidated statement of cash flows) | 5A'000 $A000

to the related items in the accounts is as follows.

4.t Cash on hand and at bank L7 2339

4.2 Depuosits at calt

4.3 Bank overdraft )

4.4  Bank Accepted Commercial Bills and Termn 32.002 33351
Deposits with maturity of less than 3 ' ’
months - see Note (ii) below
Total: cash at end of quarter (item 1.23) 33ne 35,690

Note (ii}) - A Bank Accepted Commerciat Bill of $9.7 million (maturity 19 December 2007) and a
Term Deposit of $0.8 million (maturity 17 December 2007), having a maturity of greater than 3
months from original investment date, have been classified as short term investments and
excluded from disclosure as cash and cash equivalents in accordance with AASB 107 “Cash
Flow Statements™, On maturity, if these funds are not reinvested for a period of greater than 3
months they will be reclassified and disclosed as part of cash and cash equivalents in accordance
with AASB 107 “Cash Flow Statements™.

Acquisitions and disposals of business entities

Acquisitions Disposals
{Item 1.9{a)) {Item 1.10(a})
51 Name of entity Nil Nil

5.2 Placeof
incorporation or
registration

5.3  Consideration for
acquisition or
disposal

5.4  Total net assets

5.5  Nature of business

+ See chapter 19 for defined terms.
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Compliance statement

Q;::: 1

TN
r...-.=."1

(..__l

C. 2

L. 3

This statement does =
disclosed.

This statement has been prepared under accounting policies which comply with
accounting standards as defined in the Corporations Act (except to the extent that
information is not required because of note 2) or other standards acceptable to ASX.

give a true and fair view of the matters

Sign here: (Q/K M Date: 07“7 ..... 004‘6"}: ozo'7

{Pirector/Comp

secretary)

'33 Print name: dﬁ?zx]zmpﬁgf‘é .
S
@\Dj Notes

A |

Q.

L — 21

)
©),

Q.

P |

LIL

The quarterly report provides a basis for informing the market how the entity’s
activities have been financed for the past quarter and the effect on its cash position.
An entity wanting to disclose additional information is encouraged to do so, in a note
or notes attached to this report.

The definitions in, and provisions of, AASB 1026: Statement of Cash Flows apply to this
report except for the paragraphs of the Standard set out below.

. 6.2 - reconciliation of cash flows arising from operating activities to
operating profit or loss
9.2 - itemised disclosure relating to acquisitions
9.4 - itemised disclosure relating to disposals

12.1{a) - policy for classification of cash items
123 - disclosure of restrictions on use of cash
13.1 - comparative information

Accounting Standards. ASX will accept, for example, the use of International
Accounting Standards for foreign entities. If the standards used do not address a topic,
the Australian standard on that topic {if any) must be complied with.

+ See chapter 19 for defined terms.
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‘l'eStpaC Westpac Banking Corporation ABN 33 007 457 141

Australia’s First Bank Group Secretariat

Level 20, 275 Kent Strect
SYDNEY NSW 2000
Telephone: (61 2) 8253 0390
Facsimile:  (6) 2) 8253 1215

25 October 2007

Company Announcements Platform
Australian Stock Exchange Limited
20 Bridge Street

SYDNEY NSwW 2000

Dear Sir/Madam
Substantial Shareholder Notice

In accordance with section 671B{3} of the Corporations Act 2001 (Cih), we attach our Notice of Change of
Substantial Shareholder (Form 604) in respect of QRXPHARMA LTD.

Yours faithfully

Anna O'Connell
Company Secretary

Kigec\Diona PeratiB T\BT Lodgements\Substantinl Shareholdes Motices'504 - BTIMORX notce letier 251007 doc
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Form 604

Corporations Law
Section 6718

Notice of change of interests of substantial holder

In Company Nome/Scheme QRXPHARMA LTD

ACN/ARSN ABN 16102 254 151

1. Detaids of substantial holder(l)

Nome WESTPAC BANKING CORPORATION GROUP (WBC)

ACN/ARSN (il applicable) ABN 33 007457 141

There was a change in e interests of the
substantial holder on 1941072007

The previous nolice was given lo the company on (6/08/2007

The previous notice was dated 02/08/2007

1. Previous and present voting power

The tola] number of votes attached 10 all the voling shares in the company or voling interesis in the scheme that the substantial
holder or an pssociale (2) hod a relevani interest (3) in when los! required, and when now required, to give a substantial holding
notice in the company or scheme, are as follows:

Class of securities (4) Previous Notice Present Notice

Person's votes Yoting Power Perion's voles Voting Power (5)
ORDINARY 4,512,544 6.02% 4,732,795 6.31%
SHARES

3. Changes In relevant inferests

Panticulars of cach change in, or change in the nature of, a relevanl interest of the substantia! holder of on associate in voling
securilies of the company o7 scheme, since 1he sub iol holder was lasi required to give o substantin] holding notice to the

MUl YelsWllal Uss ULy

IC =am»

company or scheme are as follows:

Date of change Person whose relevont interest Nature of Consiteration | Class and Person’s
| changed change (6) piven in number of voiesy
reation to securitics siTected
change (7) affecied
19/1072007 WBC & its Associates See See See See

Woestpac Financial Services Schedule | Schedule | Schedule | Schedule
Group Limited (WFSG), BT
Investment Management No.3
Pty Limited, BT Investment
Management Limited

Page |
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4.  Present relevent interests

Particulars of each relevant interest of (he substantial holder ia voting securitics after the change are o3 follows:

Holder of relevant Registered halder | Nawre of relevant interest (6) Number of seeurilies
interest of securilies
BT Invesiment HSBC BT Investment Managemeni No.3 Pry 1,173,148
Management No.3 | Custedy Limited is the manager of various
Pty Limited Nomineces superannuation funds, institutional investor

{Australia) portfolios and unit trusts and, in that

Limited capaciiy, can exercisc the power to vole or

dispose of the shares.

BT Investiment HSBC BT Investment Management Limited is the | 1,559,647
Management Custody RE and fund manager of various
Limited Nominees superamnuation funds, institutional investor

(Australia) portfolios and unil trusts and, in that

Limited capacity, can cxcrcise the power 1o vote or

dispose of the shares.

5. Changes in assacintlen

The persons who have become associates (2) of, or ceased to be associates of, or have changed the natwre of their association (9)
with, the holder in relation [0 voting interests in the company or scheme are as (oflows:

Name snd ACN/ARSN {if applicable)

Nature of ssscciation

BT Investment Monagement Limited

within WBC.

New Responsible Enlity or Investiment Manager

6. Addresses

The addresses of persons named in (his form are as follows:

Name

Address

Westpac Banking Corporation {(WBC)

NSW 2000

Level 20, Wesipac Place, 275 Kent St, Sydney

Westpac Financial Services Group Limited

(WFSG)

NSW 2000

Level 20, Westpac Place, 275 Kent St, Sydney

BT Invesiment Management No.3 Pry Limited

NSW 2000

Level 20, Westpac Place, 275 Kent Strect, Sydney

BT lnvestment Management Limited

Sydney NSW 2000

Level 15, Chifley Square, 2 Chifley Square,

QRXPHARMA LTD

Suite 401, 35 Lime St, Sydney NSW 2000

Signature

prini nome

Anns O'Connell

capacity Company Secretary

sign here

date

25/1072007

Page 2
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DIRECTIONS

If there are o number ol substantinl holders with similar or related relevant inlerests (eg. a corporation and its related
corporalions, or the manrager and trustec of an equily trust}, the names could be included in 3n onneaure 10 the form, 1f the
relevont imeresis of a group of persons are essentially similar, they may be referred to throughout the form as o specifically
named group if the membership of each group, with the names and oddresses of members is clearly se1 out in paraproph 6of
the form.

Sec the definition of “asseciate™ in seclion 9 of the Corporations Law,

See the definition of “relevant interest™ in sections 608 and 671 B{7) of (he Cotporations Law.

The voting sharcs of a company conslilule one class unless divided into separate classes.

The person's voles divided by the total votes in the body corporate scheme multiplied by 100,

Inciude detzils of:

(a) Any relevant agr or other circumstances because of which the change in relevanl imerest oceurred, If
subsection 671B(4) applies, a copy of any document setting out the terms of any relevant agreemenl, and with a

statemenl by the person giving full and accurate details of any contract, scheme or arangement, must sccompany this
form, together with a written statemen) centifying this contmet, scheme or arangement: and

{b)  Any qualification of the power of a person o exercise, contral the exercise of, or influence the exercise of, the voting
powers of disposal of the securities 10 which the relevant interest relates (indicating clearly the panicular securitics lo
which the qualification applics).

Details of the consideration must include any and all benefits, money and other, that any person from whom p relevan!
interest was acquired has, or may, become entitled to receive in refation 1o that acquisition, Details must be included even if
the benefil is conditional on the happening or not of a contingenvy. Delails mus be included of any benefit paid on behalf of
the substantia) holder or its associnle in relation 10 the acquisitions, even if they are not paid directly to the person from
whom the relevanl intcrest was pcquired.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arsises because of an
oplion) wrile “unknowa™,

Give detaily, if appropriate, of the presem association and ony changes in that association since the last substantial holding
notice,

Puge 3
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PART 1 - TRANSACTION HISTORY

Sales & Purchases for the period : 2/08/2007 to 19/10/2007
SECURITY: QRX

BT Investment Management No.2 Limited

Date Registered Company Quantity Value
2/08/2007 HSBC Custody Nominees (Australia) Limited. 5,000 8.750
17/087/2007 HSBC Custody Nominees (Australia) Limited. 20,000 33,000
23/08/2007 HSBC Custody Nominees (Australia) Limited. 45,251 75,112
4/10/2007 HSBC Custody Nominees (Australia) Limited. 100,000 135,000
BM0/2007 HSBC Custody Nominees (Australia) Limited. 55,000 74,250
Total 225,251 326,112
Date Reglisterad Company Quantity Value
2/08/2007  National Australia Bank Limited -476,303 0
Total 476,303 0
BT Investment Management No.2 Limited TOTAL : -251,052 326,112
BT Investment Management No.3 Pty Limited
Date Registered Company Quantity Value
2/08/2007 HSBC Custody Nominees (Australia) Limited. 990,037 1,732,565
Tota) 990,037 1,732,565
BT Investment Management No.3 Pty Limited TOTAL : 990,037 1,732,565

Page 4




PART 2 - TRANSFER OF FUNDS BETWEEN ASSOCIATED ENTITIES

BT Funds Management Limited

/An’;\\ﬂ“ 7

W

O UErsOnal usS Oy

E/F—‘\\m N A e /7 Ty 7

Date Transferred (to/from) Quantity

19/10/2007 To BT Investment Management Limited -1,662,397
Total -1,662,397
BT Funds Management Limited TOTAL : 0

BT Investment Management No.2 Limited

Date Transferred (to/from) Quantity

19/10/2007 To BT Investment Management Limited -1,897,250
Total -1,897,250
BT Invastment Management No.2 Limited TOTAL : [V}

BT Investment Management Limited

Date Transferred (to/from) Quantity

19/10/2007  From BT Funds Management Limited 1,662,397

19/10/2007 From BT Investment Management No.2 Limited 1,897,250
Total 3,559,647
BT Investment Management Limited TOTAL : 3,559,647

Papge 5
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FOR IMMEDIATE RELEASE
2 November 2007

2007 ANNUAL GENERAL MEETING

QRxPharma (ASX: QRX), a clinicat-stage specially pharmaceutical company focused on
the devclopment and commercialisation of new {reatments for pain management and
other central nervous system (CNS) disorders, conducted its Annual General Meeting
teday at Four Points Hotel, 161 Sussex Street, Sydney, commencing at 10.00am. Please
find attached the addresses delivered by Dr Peter Farrell (Chairman) and Dr John
Holaday (Managing Director and Chief Executive Officer).

For further information pleasc contact:

Dr John Holaday, Managing Director and CEO
+612 9492 8021 (office)
+61 401 988 444 (mobile)

About QRxPharma

QRxPharma (ASX: QRX) is a clinical-stage specialty pharmaceutical company wilh a
core focus on the development and commercialisation of pain therapy products. The
Company's lead pain products are a patented combination of existing pain therapies and
have a well-defined path to regulatory approval and sales. QRxPharma’s lead pain
product, Q80031R, is intended 1o begin its Phase 3 clinical program in late 2007. The
Company’s other clinical and preclinical pipeline products include a controlled release
version of QBDO3IR, called Q8011CR, and other development projects in the {ields of
neurodegenerative diseases and venomics.
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Chairman’s Address — Dr Peter Farrell
2 November 2007

Ladies and gentlemen, when the Company chose to raise capital via an IPO in May of
this year our investment proposition was clear and compelling. Our Offer invited
potential investors to join us in funding the development of QRxPharma’s clinicul stage

pipeline of pharmaceuticals.

Underpinned by cornerstone investors Innovation Caphat and Kestrel Capital, we
successfully raised $50 million and on behalf of the Board I acknowledge the continuing
commitment of our original VC investors and welcome the support of our new

sharcholders who took up our Offer to invest in QRxPharma.

The Offer was fully underwnitten by JP Morgan, with Patersons and Ord Minnett as Co-
Managers. The Board was very pleased with the positive response from investors and the
Offer was significantly oversubscribed. On listing, QRxPharma was capitalised at $150

million.

The funds raised through the Offer are being used to support the Company’s Drug
Development Expenditure Program. The immediate goals of the Program are (o conduct
Phase 3 clinical trials of our dual apioid therapy (QBC03IR) for the treatment of moderate
to severe pain and to submit a successful New Drug Application (or NDA) to the US
FDA.

Following the FDA's expected approval of the NDA and the completion of two Phase 3
clinical trials in 2008 and 2009, first sales of QB003IR are scheduled to occur in the US
in 2010.

Another priority of the Expenditure Program is the advancement of clinical trials for
QB011CR, our oral controlled release capsule which will reduce the number of opioid
doses required per day and offer significant other bencfits to patients and prescribers.

Q8011CR is duc to complete Phase | studies by mid-2008.
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QRxPharma’s Managing Director and CEO Dr John Holaday will update you shorily on
the Company's operations, especially as to progress in relation to our dual opioid pain
management therapies and on the status of research and development into our other
clinical and pre-clinical drugs, notably the Torsin Platform for Central Nervous System

diserders.

As we continue 10 pass the required regulatory and trial milestones on the road to the US
marketplace we have fully justified our investors’ faith in the Company's ability to

deliver on the undertakings given in QRxPharma's Prospectus.

Our financial performance is in line with that set out in the Prospectus and cash

utilisation at the end of the September quarter was tracking on forecast.

The Board believes that the Company's retained $44 million in cash reserves and
investments are sufficient to fully fund the Q80011R Phase 3 clinical trials as well as the

NDA 10 the FDA, clearing the route to commercialisation.

QRxPharma is fortunate in having an experienced and commitied Board and execulive
team, led by John with Doug Saltel as COO, but we also benefit greatly from the wisdom

and extensive credentials of our non-cxecutive Scientific Advisory Board.

This body of distinguished clinicians has been enhanced in recent months by the
appointments of Dr Lester Crawford and of Dr Gavril Pasternak, Dr Crawford is a
former head of the FDA.

Ladies and gentlemen, QRxPharma is a dynamic company and maintains ongoing
vigilance in the neuropharmacological markeiplace to ensure that we best meel prescriber

and patient needs.

After carcful market analysis, consultations with pain physicians and the FDA and
following advice from the Company's Sciemific Advisory Board, we have decided 10
broaden the Company’s reach in the treatment of moderate Lo severe pain by targeting

Q80031R development primarily towards the acute pain markel. The treatment of
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chronic pain remains a secondary opportunity, with the needs of these patients to be met

primarily by Q801 1CR, our second dual opioid.

This approach will pesition the Company well 10 take advantage of the significant

prescription volume that exists in both the acute and chronic pain segments.

An added advantage of direcling our primary dual opioid wowards the acute pain market is
that we can better leverage the pharmaceutical advantages of Q8001[R’s immediate

release formulation and bring it to market with reduced development expense.

Q3003IR and QB0 ICR are complementary pain therapies and will address both acute

and chronic pain so as 10 extend prescriber choice.

Since listing, QRxPharma has also made good progress in the development of oor Torsin
Program, especially through our strategic alliance with thc University of Alabama, whose
Caldwell Laboratory has embarked on a rescarch program directed at re-engineeering
existing drug therapies for new clinical applications including the trcatment of dystonia,

Parkinson’s Disecase and other neurological disorders.

This cuiting edge research is supported by a number of professional bodics, including the
Dystonia Medical Research Foundation and the Michaet J. Fox Foundation for

Parkinson’s Research, which recognise the value of the Caldwel) Laboratory’s work,

Before handing over to John to provide an operational update [ should comment briefly

on the qualitly of the management team that QRxPharma has assembled.

It is no mean feat to manage effectively a Company listed in Sydney, with its CEO and
Chairman based in the US and other Directors, Exccutives and Advisors spread across the
globe. | pay tribute o John, Doug, Chris Campbell and their associates for ensuring that
the Company’s communication and decision-making is of the highest calibre and for
never losing sight of the main game — to create value for shareholders by working to

bring new drugs to the market so as to rclicve human suffering.

John Holaday will now provide an updatc on the Company's operalional progress.
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Managing Director’s Address - Dr John Holaday
2 November 2007
Ladies and gentlemen, the five months since QRxPharma listed on the ASX have been a
productive period that has moved us significantly closer to our goal of commercialising

our lead product candidate, QBC03IR, by 2010.

Our product portfolio includes tate and early stage clinical candidates, with Q8003IR
closest Lo the marketplace, and other treatments for the relicl of pain and for the treatment

of neurodegenerative diseases following close behind in the clinical pipelinc.

The Company's principal therapies under development are our pain management drugs,
QBO003IR (to begin Phase 3 trials shonly) and Q8011CR, which wilt compleic Phase |
studies in 2008. We anticipate that T9001, our drug 10 trcal dystonia and Parkinson’s

disease, will also begin Phase 2 trials next year,

We are working to ensure thal QRxPharma’s pain rclief dual opioid products (morphine
plus oxycodone - invented at the University of Queensland) will become the ‘gold
standard’ of drugs for the treatment of moderate to severe pain. They address a
worldwide opioid market estimated to be US$10 billion globally, and will provide
improved pain rclicf while at the same time minimising serious side-effects such as
respiratory depression, constipation, nausea and sedation. As the Chairman has stated,
we have refocused Q8003IR primarily on the reliel of acule pain, with chronic pain as a

secondary markel.

Our milestone timetable for the launch of Q8003IR in the US market is proceeding well.

Since the end of June this year we have:
> Completed product manufacturing of clinical supplies

» Finalised clinical trial protocols for gn acute post-surgery trial and a safety

extension clinical trial

» Selecied our Clinical Research Organisation partner 1o conduct studies
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Selected clinical trial sites

v

v

Received Institute Review Board (IRB) approval to proceed with a study of acute

pain in post-surgical patients

1 am very pleased (0 announce oday that QRxPharma has recently received full clearance
from 1he IRB to begin Lo enrol! patients so we now are literally days away from our firsi

Phase 3 trial sites being initiated.

This is cxciting news for the Company. Let me acknowledge all of the efforts by the
QRxPharma cxccutive tcam that have brought us to this important milestone and give
credit 1o the excepiional efforts of Doug Saltel, our COO, Warren Stern, our Exec. VP,
Drug Development, Chris Campbell, our CFO and the rest of the team we have built o
take QRxPharma from its initial growth since Dr. Gary Pace served as the founding CEO

of the company, through our IPO and 10 the present time.

QRxPharma has been able o reach these milestones on time by leveraging its in-housc
regulatory, manufacturing and drug development knowledge. While focusing on the key
priority of Q8003IR, we continug to progress the development of our second dual opioid
drug, Q801 ICR, Icading to its Phase 1 clinical studics next year. On the business
devclopment front, we arc moving forward with discussions to expand our *go-to-market’
strategy through rclationships with other biopharmaccutical companies lo create a global

marketplace for our products.

One of the great sirengths of the QRxPharma business model is that one third of the total
(US) market for moderale o severe pain can be covered by approximaicly 150
salespeople, 1argeting pain specialists, pain clinics and high prescribing doctors. So when
the time comes 1o embark on full-scale markeling, we will benefit greatly from these

scale efficiencics that define the specialty pharmaceutical strategy.

Turning to the US$35 billion Central Nervous Systcm market, our leading product
candidate is T9001, a torsin-bascd therapeutic drug for treatment of the progressive brain

diseases in paticnis suffering from Parkinson's Disease or dystonia.
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As the Chairman noted, QRxPharma has formed a research alliance with the Caldwell

Laboratory at the University of Alahama in the US. Their world-class research has
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revealed that certain antibietic drugs, independem of their actions in killing bacteria,
happen 10 activaie an importani protective mechanism in the brain to prevent the
progression of neuradegenerative diseases. QRxPharma has an exclusive licence to this
impornant patent pertfolio of torsin inventions from the University. Supportive grants
have been reccived [rom the National Institutes of Health in the US, as well as the
National Science Foundation, Howard Hughes Medical Institution, and the Michael 1,
Fox Foundation. Additional grant applications were recently filed 1o augment the

QRxPharma-sponsorcd rescarch program with the Caldwell Laboratory.

QRxPharma has the requisite financial, scientific and human capital 10 achieve its
objectives, as sct out in our Prospectus, to bring Q8003IR through the FDA (o approval,
and Q801 ICR 1o completion of Phase | siudies next year. We can draw on a depth of

relevani experience in:

The integration of academic, scientific and commercial knowledge into targeted

specialist-driven products

Product R & D for both public and privately-held life sciences companies
Product commercialisation
Regulatory approval processes

Managing and financing publicly iraded companies

We arc poised 10 exccute, on time and on budget.

In summary, our objcctive is 1o make a difference in the lives of patients and build
sharchelder value as we focus product commercialisation to address the cnermous
markels of pain management and Ceniral Nervous Systemn disorders. Our busingss modcl

is designed 10 shorten the transition from the laboratory to the market.
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Our early and late stage drug development pipeline is proceeding according 1o plan and
we are well-resourced to compleie the Q80031IR Phasc 3 trials and our NDA filing
leading to product commercialisation in 2010, key objeclives we set for the Company at

the time of lisling.

On behalf of the management team | thank the Board of QRxPharma and \he Scientific
Advisory Board for their unfailing support, and look forward 1o continued success as we

build QRxPharma into a commercially ready, specialty pharmaceulical company.




} o | oleg

L0020 WETSAS WOV SI[NBS INUER YU ayl Wy paonposd sem uodal sy

WVSZE5:0L 00T/ T Peud

way 1oy suiehe o 1o} 1520 asem sajon Jo Auofew pannbay sy Jou 1o seyieym Buuiuue)ap U) PEIUNOD DU BUE W3) UE UO SUIEISGR oym uossad B o) BUne|as S8joa jew) 91oN - .,

[ I :
(o ¥ ] N a.l.u ;
o vl =7
e A
_.um QS S
- Wiy ©_
s - :
Ll — o el 4
() e L w
W 2 o2 —i
o = B <
=2 [T ©u
K L
&)
spuzy jo spuzy jo spusy j0 mU
MOUS B U0 POSSA | MOUS B UO PASSB | mons B 10 PSSR 00%'LYE 001'022 1691202 GE0'6Er'6 AHOSTY NOLLYSINNNTY 3HL 4O NOLLJIOdY mlu_
spuey j0 sauey jo spusy 3o worommo Ao
MOUY B UD POSSEY | MOUS € U0 PESSEd | MOUS B UD pOSSEY 058081 00302 928258 O5'6LE"LL ¥ SY NNIND 1SVHIIN 8N 30 NOLLOT3 q.n@_
lo, r
spuey o souey jo spuey o e
MOUT B UO POSSBA | Mmoys e Lo pessRd | moys B UD pessRY cBg'OEH 0oL'00Z BLL LSS 998'658'L1 ¥OLOTHIA ¥ SV 30V AHVE HJ J0 NOLLOT13 €, ..|J_
w_:
spumy jo tpuLy o spugy Jo HOLD3HIQ =i
MOUS B UO PISSEY | MOyS B L0 pISsey | mous v uo pessed 088'0€ ) 00L'002 0 ZvE'LrrZL ¥ SV TI38dWvYD ¥313d 8N J0 NOLLDITE z7] @_
~ '
spuey o spusy Jo spuzy jo HOLO3HIO \n@_
MOYS B UO PISSE | MO € UG POSIEY | MOYS B UD JOSSBY 0OD'OE S 00L'002Z D nTPYEL ¥ 5V T13uHv ¥13d 60 40 NOUDI3 1. !
uesqy Aieuonasasiy jsumBy Jo04 AU.
« UIEISQY Isuely 404 S30A SIOA S&JON STI0A :ow.._omomw_ I
{oiqeandde esaym) [jod & uo Axcd :(e8012 Ax0ud 18 8B) _
A 10 UORIFD U] ISBI QUAM SBJCA DM U| JIUURH) ao Axozd oy pe3dallp JEPOY/QLNTes Bl YIIYM Ul JauUel Jn_
&
‘epuabe ey uo uognioses Yoes Jo Padsal u) papiosd ase sasRElS Buwoyos sy (YIRamuUOWILIOD) LOOZ 19y suoneiodioD au Jo (ZWYLGZ Lonlas Aq paanbal sy :
T ——
2002 "Joquwenon 2 ‘Aepud -_——

(L¥Od3N XSV)

ONLLIZIN TVHINIO 40 1INSAN

ONLLIIW TYHIANTO TVNNNY

QLN YWHVHIRID

®
S3IDIANIS LANUVYWN

ANIT



For personal use only

Appendix 3Y
Change of Director’s [nterest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given tv ASX become ASX s pruperty and may be made public.

Introduced 30.9/2001.
Name of entity QRxPharma Limited
ABN 16 102 254 151

We (the cntity) give ASX the following information under listing rule 3.19A.2 and as ngent for the
director for 1he purposes of section 205G of the Corporations Act.

Name of Director

John Holaday

Date of last notice

15 November 2007

Part | - Change of director's relevant interests In securities
In the case of u trust, this includes interests In the trust made available by the responsible entlty of the trust

Note: In the case of a company, interens which come within paragraph (i) of the definition of “noxifiable inteeest of » direcior™ should be

disclesed in this part,

Direct or indirect interest

Direct interest

Nature of indirect interest

(including registered holder)
Note: Provide deiails of the circumsiances giving rise lo the refevant
inKTeH,

The holder of the sccurities is John Holaday
as trustee for The Holaday Foundation, a
trust controlled by John Holaday.

Date of change

15 November 2007

No. of securitles keld prior to change

7,505,000 shares

805,452 options

Class fully paid ordinary sharcs
oplions

Number acquired 23,000 shares

Number disposed N/A

Value/Consideration $27,600

Nowe: If considerntion is mon-cash, provide driails and cslimolcd

valusthon

No. of securities held after change 7,528,000 shares

805,452 options

Nature of change
Examghk: on-markcl wade, off-marker tads, racreise of options, isrue of
itics under dividend rei plan, panicipation in buy-back

Acquisition - On market trade

824078 vt SYDNEY 151107




Appendix 3Y
Change of Director’s Interest Notice

Part 2 - Change of director’s interests in contracts

Notc: [n the cosc of 4 company, intereats which come within paragreph (i) of the definition of “nediMable inicrest of s dircoior™ should be

discloted in 1his pan.

824075 v1 SYDNEY 1511 07

% Detail of contract N/A
_— Nature of interest N/A
Name of registered holder N/A
(if issued securities)
Date of change N/A
@ No. and class of securities to | N/A
which interest related prior to
change
Note: Details are only required for » contrace in relation
j Lo which the icress has changed
Interest acquired N/A
@ Interest disposed N/A
Value/Consideration N/A
E Nete: IF considovation v non-cash, provide detsily end
= estimated vahuztion
© Interest after change N/A
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November 26, 2007

QRxPharma Enrolls First Patients in Phase H! Clinical Trial
Program for its ‘Dual Opioid’ Pain Therapy

First study to focus on acute, post-surgical pain, with a follow-on safety extension trial
to begin in late-2007

Sydney, Australia — QRxPharma (ASX: QRX) announced today that a number of patients
have been treated in the first of several clinical studies to be conducted as part of the
Phase 111 development program for its lead product candidate Q8003IR, an immediate
release dual-opioid pain therapy.

For personal use only

The inilial clinical trial is a double-blind, placebo-controlled study designed 1o compare
the efficacy and safety of four different dosage strengths of QBOO3IR vs. placebo in a
post-surgery, acule pain setting. The study is being conducted at 8 US clinical research
sites and is targeted to enroll 250 patients experiencing moderate to severe pain following
a scheduled surgical procedure (bunionectomy).

“Initiation of this Phase 1t] clinical trial program not only demonstrates the Company’s
ability to deliver on its development milestones for Q80031R in terms of budget and time-
line projections, but also represents a significant step forward towards our goal of
commercialising our first dual-opioid pain therapy in 2010,” said Dr. John Holaday,
Managing Director and Chief Executive Officer, QRxPharma.

The primary clinical endpoints for this acute, post-surgery pain study focus on pain relief
and pain intensity scores vs. placebo over the first 48 hours post-surgery. Secondary
endpoints include: (1) efficacy relating to the time to onset of analgesia and the duration
of effect from a single oral dose; and (2) safety as measured by the incidence and
intensity of opioid-related adverse events. A safety extension trial will immediately
follow patient enroliment in this first trial to begin capturing longer-term patient safety
data in support of our planned future New Drug Application (NDA) data submission
package for QBOO3IR.

Q8003IR is a patent-protected, immediate release dual-opioid product that synergistically
combines sub-analgesic doses of oxycodone and morphine. Several clinical trials to date
have shown that this unique, dual-opioid combination can achieve equal or better
analgesic pain relief at materially lower doses than the active opioid comparator while
simultaneously reducing side effects (eg: less nausea, vomiting, respiratory depression,
conslipation and sedation).

HEN
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For further information please contact:

Chris Campbell, Chief Financial Officer
+612 9492 8021 (office) +61 401 988 444 (mobile)

About QRxPharma

QRxPharma (ASX: QRX) is a clinical-stage specialty pharmaceutical company focused
on the development and commercialisation of new treatments for pain management and
central nervous system (CNS) disorders. Based on a development strategy which focuses
on enhancing and expanding the clinical utility of currently marketed compounds, the
Company's product portfolio includes both late and early stage clinical drug candidates
with the potential for reduced risk, abbreviated development paths, improved safety and
patient outcomes, and greater market value for direct commercialisation in the US as well
as potential for strategic partnerships abroad. QRxPharma’s lead compound, Q8003IR,
began its Phase 111 development program in November, 2007. The Company’s
preclinical and clinical pipeline includes other technologies in the fields of pain
management, neurodegenerative discase and venomics. For more information:

www . QRxPhanna.com.
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New issue announcement,
% application for quotation of additional securities
== and agreement

Information or documents not available now must be given to ASX as soon as available, Information and
documents given to ASX became ASX’s property and may be made public.

introduced y7/96. Ovigin: Appendiz 5. Amended 1/7/98, 1/9/95, Wriaoo0, Jolglaom, 1jyiaoes, shfieay, wiwizoo.

Name of entity

For bersonal use on

QRxPharma Limited

16 103 354 151

We (the entity) give ASX the following information.

Part 1 - All issues - (Not applicable)

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to
be issued

2 Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

3 Principal terms of the *securities
(cg, if options, exercise price and
expiry date; if partly paid
*securities, the amount
outstanding and due dates for
payment; if *convertible
securities, the conversion price
and dates for conversion)

-

|
; + See chapter 19 for defined terms.
14/10f2005Appendix 3B Page1




Appendix 3B
New issue announcement

4 Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

+ the date from which they do

e the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

» the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution  or  interest
payment

s Issue pricé or consideration

6  Purpose of the issue .
(If issued as consideration for th
acquisition of assets, clearly
identify those assets)

7 Dates of entering *securities
into uncertificated holdings or
despatch of certificates

For personal use ont

: Number *Class
8 Number and “*class of all
*securities quoted on ASX
(including the securities in
clause 2 if applicable)
+ See chapter 1g for defined terms.
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New issue announcement

Number

+*Class

9 Number and “*class of all
*securities not quoted on ASX
Aincluding the securities in
clause z if applicable)

10 Dividend 'poliq (in the case of a
trust, distribution policy) on the

increased capital {interests)

Part 2 - Bonus issue or pro rata issue - (Not applicable)

u Is security holder approval
required?

12 Is the issue renounceable or non-
renounceable?

13 Ratio in which the *securities
will be offered

14  *Class of *securities to which the
offer relates

15 *Record date to determine
entitlerents

16 Wil holdings on different
registers (or subregisters) be
aggregated  for  calculating
entitlements?

17 Policy for deciding entitlements
in relation to fractions

18 Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told bow their
entitiernents are to be dealt with,

Crogs reference; nule 7.7.

+ See chapter 19 for defined terms.

11/1003
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New issue announcement

19 Closing date for receipt of
acceplances of renunciations

20 Names of any underwriters

21 Amount of any underwriting fee
or commission

22 Names of any brokers to the
issue

33  Fee or commission payable to the
broker 1o the issue

24 Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

25 If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent
to persons entitled

37  If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders

28  Date rights trading will begin (if
applicable)

29  Date rights wading will end (if
applicable) -

For personal use only

30 How do *security holders sell
their entitlements in fulf through
a broker?

31 How do *security holders sell | ' |

i + See chapter 19 for defined terms,
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Appendix 3B
New Issue announcement

part of their entitlements
through a broker and accept for
the balance?

32 How do *security holders dispose
of their entitlements (except by
sale through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities
(tick one}

(a) D Securities described in Part 1

{(b) X Al other securities

Bxample: restricted sccuritics a1 1be end of the escrowed period, pardy paid srcusities that become fully paid,
coployee incentive share securitics when restriction ends, recurites bssued on expiry or conversion of convertible
sacurities

Entities that have ticked box 34{a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents
35 If the *securities are *cquity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities
held by those holders

36 D If the *securities are *equity securities, a disttibution schedule of the additional
*securities setting out the number of holders in the categories
1= 1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 anxd over

37 D A copry of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34{b)

38

3

-
<

f

For personal use only

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

tank cqually, please state:

« the date from which they do

» the extent to which they
participate  for the next
dividend, (in the case of a
trust, distribution) or interest
payment

¢ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution  or  interest

payment

Reason for request for quotation
now

Exaraple: [n the case of restricted securitiva, end
of resriction period |

(if issued upon conversion of
another security, clearly identify
that other security)

Number and  *class of all
*securities quoted on ASX
(including the securities in clause
38)

6,937,106

Ordinary

Yes

End of restriction period

Number *Class

62,816,741

Ordinary

+ See chapter 19 for defined terms.
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Quotation agreement

1 *Quuotation of our additional *securities is in ASX’s absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

’ There is no reason why those ‘securities should not be granted
*quotation.

. An offer of the 'securities for sale within 1z months after their issue
will not require disclosure under section 707(3) or section 112C(6) of
the Corporations Act. )

Note: An entity may need to obtaln appropriate warrsoties from subscribers for the securities in order to be
able to give this warrasty

. Section 724 or section 116E of the Carporations Act does not apply to

any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at the
time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 10:9B of the Corporations Act at
the time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and
complete.

Sign here: /97

{Birector/Compan ecretary)

N Date: 30 November 2007

Print name: Chris Catﬁpbell

+ See chapter 19 for defined terms.
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30 November 2007
Auslralian Securitics Exchange

COMPANY ANNOUNCEMENT (ASX:QRX)

CHANGE OF REGISTERED OFFICE AND PRINCIPAL ADMINISTRATIVE
OFFICE

Pursuant to Listing Rule 3.14, please be advised that QRxPharma Limited (ASX:QRX) has
change the address of its registered office and principal administrative office to:

or personal use only

Level 1, 194 Miller Street
North Sydney NSW 2060
Australia

The Company can also be contacted as follows:

(PPostal Address: PO Box 1810
North Sydney NSW 2059

Australia
R Telephone: +61 2 9492 8021
FiFacsimile: +61 289200314
“B) Web; www arxpharma.com

The Company confirms that it has two Company Secretarics: Terrence F Sayer (appointed 6
December 2002) and Chris J Campbell (appointed 24 May 2007).

For more information please contact:

Chris J Campbelt

Chiel Financial Officer and Company Secrelary
Tel: +61 2 9242 8021

Email: chris.campbeli@grxpharma.com

o
U

QRxPhormo Limited ABN 16 102 254151
Level 1, 194 Milier St, North Sydney, NSW 2080 swarrolia Teh &1 294928021 Fou 81 289200314
Powtal Addrass PO Box 1810 North Sydney, NSW 2059 Australia
www . qrxphorma . com
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Appendix 3Y
Change of Director’s Interest Notice

Ruie 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or decumenis net available now must be given fo ASX as svun as available,  Information and
documents given to ASX become ASX's pruperty und may be made public,

Introduced 30872001,

IName of entity QRxPharma Limited

ABN 16 102 254 151

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
dircctor for the purposes of section 205G of the Corporations Act.

Name of Director

Peter Farrell

Date of last notice

14 June 2007

Part 1 - Change of director’s relevant interests In securitles
In the case of a trust, this includes interests in the irust mxde available by the responsibie entity of the trust

Noie: In the case of a company, interests which come within parsgraph (i} of the definition of “notifiable interest of a dirvetor™ shoold be

discloscd in this part.

Direct or indirect interest

Direet interest

Nature of indirect interest

(including registered helder)

Note: Provide details of he cirumstances giving rise to the relkevant
interest.

Date of change

29 November 2007

No. of securities held prior to change

1,145,540 shares
604,089 options

Note: Il consideration it not-cash, provide dewils ond cstimaicd
valunion

Class fully paid ordinary shares
oplions

Number acquired 100,000 shares

Number disposed N/A

Value/Consideration $108,950

No. of securities held after change

1,245,540 shares
604,089 options

Nature of change
Exsmphke: evi-market rade, off-mrarket trade, cxcrcise of options, issoe of
scouritics under dividend rei plan. panicipation in buy-back

Acquisition - On marke! trade

824075 v) SYDNEY 30 11 07




Appendix 3Y

Change of Director’s Interest Notice

Part 2 — Change of director’s interests in contracts

Notc: [n the case of w company. (nercsts which come within pacagraph (i) of the definition of "nocifiable irerest of o director” should be

disclovod in this pen,

For personal use only

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change

Note: Dotails e onty required for o conwt in relstion

1o which the interent has changed

Interest acquired N/A
Interest disposed N/A
Yalue/Consideration N/A
Note; If cansideration is non-cash, provide detsih and

*n £slimoled voluation

Interest after change N/A

824075 v| SYDNEY 30 1107
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L oY ) Change of Director’s Interest Notice

. Rule 3.194.2

£ OFTE VT Appendix 3Y

Change of Director’s Interest Notice

Information ur documents not available now must be given to ASX as svon as available,  Information and
documents given tu ASX become ASX's pruperty and may be made public.

Introduccd }0/972001.

IName of entity QRxPharma Limited

ABN 16 102 254 151

We (the entity} give ASX the lollowing information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Michael Quinn

Date of last notice 31 May 2007

Part 1 - Change of director’s relevant Interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the wrust

Noic: In the cust of # company, bueresiy which come within paragraph (1) of the definition of “noifizbie interess of a direcior™ should be
disclosed in this pan.

Direct or indirect interest Indirect interest
Nature of indirect interest The holder of the securities is Kaylara Pry
(including l‘eglis':l;:d holder) e ot Lid ACN 080 837 627 as trusiec for the
Note: Provide dewd i iving riss to ¥ :
iy $ of fhe Fimumiiates g tie “*™ | Swraflo Super Fund (persona! superannuation
fund)
Date of change 25 May 2007
No. of securities held prior to change 10,593,090 shorcs
402,726 options
Class fully paid ordinary shares
oplions
Number acquired 20,600 shares
Number disposed N/A
Value/Consideration $21,962
Nowe: M considerstion it non-cash, provide detaib od  estimowd
vahustion
No. of securities held after change 10,613,690 sharcs
402,726 options
Nature of change Acquisition - On markel trade
Example: on-market tmde, off-market qade, exercise of options, issuc of
securities undes dividend re plan, perticipation i buy-back

061207
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Change of Director’s Interest Notice

Part 2 — Change of director’s interests in contracts

Note: In U caxe of » company, intertsts which cone within paragreph (i1} of the definition of “notifiabls inkcrest of & dircctor™ shamld be
disclored in this pan.

~or personal use only

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A

(if issued securities)

Date of change N/A

No. and class of securities to | N/A
which interest related prior to

change
Note: Dewils ore only roquired for a conirnct in relation
to which the interest has changed

Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A

Noxe: If consideration is non-cash, provide details and
= cstimsted valuation

Interest after change N/A

6 Dec 2007
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6 Deccember 2007
Australian Securitics Exchange

COMPANY ANNOUNCEMENT (ASX:QRX)
CHANGE OF DIRECTOR'S INTEREST NOTICE - MICHAEL QUINN

Plcase be advised that the Date of Change of Director's Interest - Michael Quinn as lodged on
6 December 2007 should read:

5 December 2007 and not 25 May 2007.

For personal use only

Chris ] Campbell

Chicf Financial Officer and Company Secretary
Tel: +61 29242 8021

Email: chris.campbellf@gryxpharma.com

QRxPhermo Limited ABN 16 102 254 151
Level 1, 194 Miller $t, North Sydney, NSW 2060 Ausrallo Teh &1 29492 8021 Foar 61 289200314
Postal Addresn PO Box 1810 North Sydney, NSW 2059 Autirolo
www,gf apha i, com
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Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or decuments not availuble now must he given 10 ASX as svon as available, information and
documents given o ASX become ASX's property and may be made public.

Introduced 3092001,

[Name of entity QRxPharma Limited

ABN 16 102 254 151

We (the entity) give ASX the floliowing information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act,

Name of Director

Michacl Quinn

Date of last notice 31 May 2007

Part 1 - Change of director’s relevant Interests [n securitles
in the case of a Irust, this includes Interesis in the trust made avallable by the respansible entity of the frusi

Note: In the case of » company, bucrens which come within paragraph (i} of the definition of “wotifiable inicrem of & ditecror™ should be

disclosed in (his pan.

Direct or indirect interest

Indirect interest

Nature of indirect interest

(including registered holder)
Notr: Provide detaib of the cimvmsances giving a1 the rwhovend
interest,

The holder of the sccurities is Kaylara Pty
Lid ACN 080 837 627 as trustee for the
Straflo Super Fund (personal superannuation

fund)
Date of change 5 December 2007
No. of securities held prior to change 10,593,090 shares

402,726 options

Note: I considcration is ron-cash, pruvide details and estimated
vabaation

Class fully paid ordinary sharcs
oplions

Number scquired 20,600 shares

Number disposed N/A

Value/Consideration $21,962

No. of securities held after change

10,613,690 shares
402,726 options

Nature of change
Example: on-market trade, off-market trade, exercise of oplions. iswc of
securilies under dividend ecinvesiment plan, panicipation in buy-backh

Acquisition - On market trade

06 12 07
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Change of Director’s [nterest Notice

Part 2 — Change of director’s interests in contracts

discloted in this pan.

Detail of contract NIA
. Nature of interest N/A
|
]
! Name of registered holder N/A
I

(if issued securities)

Date of change N/IA

]
) Noue: Io the case of 1 compony, interests which come within pargraph (ii) of the definition of “notifisble intoresi of s dircotor™ should be

No. and class of securities to | N/A
which interest related prior to

change
Note! Detsils are only required for » coatract in reinico
10 which the interest has changed

Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A

Now: H considersiion iy non-cash, provide dettils #nd
an cstimated vilustion

Interest after change N/A

For personal use only
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FOR IMMEDIATE RELEASE
December 13, 2007

QRxPharma Initiates Second Phase III Clinical Trial for its

‘Dual Opioid’ Pain Therapy
Safety extension study to be part af NDA submission in 2009

Sydney, Australia — QRxPharma (ASX: QRX) announced today the initiation of a second
Phase 111 clinical trial for its Jead product candidate Q80031R, an immediate release dual-
opioigd pain therapy. This placebo controlled, double blind safety extension trial is
designed 10 coliect longer-term use patient safety data in support of the Company’s
submission of a New Drug Application (NDA) to the US Food and Drug Administration
(FDA) for the use of Q8003!R in the management of moderate to severe pain.

“The initiation of QRxPharma’s second Phase I1l study is part of our planned series of
clinical trials leading to submission of our NDA for Q8003IR in 2009, with product
launch anticipated in 2010,” said Dr. John Holaday, Managing Dircctor and Chief
Executive Officer, QRxPharma. “This safety extension study follows the commencement
of the Company’s first Phase [11 study for acute post-surgical pain announced on
November 26, 2007."

For this Phase 11 safety extension trial, patients actively enrolled in the post-surgical
bunionectomy trial have the option to continue receiving doses of Q8003IR 10 control
pain for up to 28 additional days. Given the availability of this patient population,
QRxPharma has elected to start this safety extension trial at this time, which corresponds
with the timeline outlined in the Company’s Prospectus. The precise number of patients
needed, the dose levels achieved, and the duration of treatment reguired to complete the
full longer-term use safety database for Q8003IR will be determined with the FDA. The
primary end point of this safety extension trial is to evaluate the overall safety and side
effect profile of Q8003IR when used for up to 28 days of treatment, followed by a
withdrawal period of up to 3 weeks during which dosing with QBOO3IR is gradually
reduced.

Q8003IR is a patent-protected combination of two well-known drugs, morphine and
oxycodone, that have been shown to provide synergistic effects on pain relief with a
significant reduction of totat opioid dose and side effects.

#iH

For further information please contact:
Chris Campbell, Chief Financial Officer
+612 9492 8021 (office) +61 401 988 444 (mobile)
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About QRxPharma

QRxPharma (ASX: QRX) is a clinical-stage specialty pharmaceutical company focused
on the development and commercialisation of new treatmenis for pain management and
central nervous system (CNS) disorders. Based on a focused business strategy to expand
the clinical utility and commercial value of marketed compounds, the Company’s product
portfolio includes both late and early stage clinical drug candidates with the potential for
reduced risk of failure, abbreviated development paths, and improved patient outcomes.
The Company intends 1o directly commercialise its products in the US and seck strategic
partnerships abroad. QRxPharma’s lead compound, Q80031R, began Phase 111 clinical
trials in November 2007. The Company's preclinical and clinical pipeline includes other
technologies in the fields of pain managemenl, neurodegenerative disease and venomics.
For more information: www.QRxPharma.com.
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Form 605

Corporations Act 2001
Section 6718

Notice of ceasing to be a substantial holder

Ig Company Name/Scheme QRXPHARMA LTD

>$cwms~

1. Details of substantial holder (1}
Name JPMorgan Chasa & Co. and its affiliates

@ ACN/ARSN (if applicable) H/A

The hotder caased to be a substantfal hotder on 18/Dec/2007
. The previous notice was given to the company on~ 08/Jun/2007
The previous notice was dated 08/Jun/2007

@ Z. Changoes in relevant interests

Particulass of each change in. or change in the nalure of, a relevani interesi (2) of the subsiantial holder or an associate (3) in voting
sacuritias of the company or schema, since the substantial holder was last required 10 give 8 substantial holding notice to the company or

schame aro a3 fullows:
Date of Person whose Nature of change (4) | Consideratlon given in | Class (6) and Person's voles
change retevant intarost relation to change (5) | number of affected
changed securitles affected
See Appendix

onal

3. Changes in association

The persons who have become associales (3) of, ceased to ba associates o, or have changed the nature of their association (7) with, the
£ l subsiantia! hokler in relation to voling interests in the company or scheme are s follows:

. @ Mame snd ACN/ARSN (if applicable) | Nature of association
N/A

&I 4. Addresses
@ The addresses of persons named In this form are as follows:
Name Address

JPMorgan Chase & Co. 1111 Polaris Parkway, Columbus, Qhio 43240
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Signature
print name Winnie Chow capacity :n:lyat / J¥organ Chase Bank,
sign here date 19/Dec/2007

S L) ]

-—
(D]
—

R
= g

nal use on

For perso

DIRECTIONS

if there are a number ol subsiantial hoklars wilh similar or relaiod refevant interests (eg. @ corporation and its related corparations, of the
manager and trustee of an equity trust), the namas could be incuded [n an annexure 1o the form. I! the relevant interests of & group of
parsons are essentlally simllar, they may be referred to throughout the form as a speclfically named group if the membership of each
group, with the names and addresses of members is clearly se! out in paragraph 4 of the form.

See the definitlon of "relevant interest” In sectlons 608 and 671B(7) of the Corporations Act 2001.
Ses the definition of *associate” in saction 9 of the Corporations Act 2001,

inciude delails of:

{a) any relevant agraement of olher circumstances because of which the change In retavant interest occumed. If subsaction 671B(4)
applias, a copy of any document sefting oul the terms of any relevant agreement, and a statement by tha persan giving full and
accurate details of any contract, schame or armaRgomMeEnt, must accompany this form, together with a written slatemant certifying
this contract, schems or arrangement; and

{0 any qualification of the power of a person to exerclss, control the exercise of, or Influence the exercise of, the voting powers or
disposal of the securities to which the refevant interest retatas (indicaling clearly the particutar securilies 1o which the qualification
applies).

See the definltion of "relavant agreement” In section 9 of Ihe Corporations Act 2001.

Details of the consideration must include any and all benaflls, money and other, that any person from whom a relevant interest was
acquired has, or may, become eniilled io receive In refation to the! acquisition. Detalls mus! be included evan If the banefit is conditional
on Lhe happening or not of a contingency. Details must be included of any benefl paid on behall of the substantia! holder or its
associate In rglation Lo the acqulsitions, even if they are not pald direclly to the person from whom the relevant inlerest was acquired.

The votlng shares of a company constltute one class unless divided into separate classes.

Give details, it approgfate, of the present assoclation and any change In thal ssociation since the last substantial holding notice.
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Appendix 3Y
Change of Director’s Interest Notice
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Rule 3.194.2

eru Appendix 3Y

Change of Director’s Interest Notice

Information or documems noi available now must be given tv ASX as soon as available. Information and
documents given to ASX become ASX's property amd may be made public.

Introduced 3097001,
IName of entity QRxPharma Limited
IABN 16 102 254 151

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agen! for the
dircctor for the purposcs of section 205G of the Corporations Act.

Name of Director

Gary Poce

Date of Jast notice

3t May 2007

Part 1 - Change of director's relevant interests in securities
in the case of a truss, thix includes Interests In the irust made available by the responsible entiry of the trust

Note: In the cusc of § company, interests which come within parsgraph (i) of the definition of “neliflable interen of # directar™ should be

disclased in this pert.

Direct or Indirect interest

Dircct interest

Nature of indirect interest

(including registercd holder)
Note: Provide details of the civumstances giving nx to the miovam
Jnterest.

Date of change

27 December 2007

No. of securities held prior to change

3,190,083 shares
402,726 oplions

Note: |f comiderstion in non-cash, povide detzils and cnimated
volustion

Class fully paid ordinary shares
options

Number acquired 30,000 shares

Number disposed NIA

Value/Consideration $33,175

No, of securities held after change

3,220,083 shares
402,726 options

Nature of change
Example; on-marker wede. off-rarket vade, exeycise of options, issue of
ilics undee dividend rei plan, participation in buy-back

Acquisition - On market trade

824075 vl SYDNEY 2812 07




Appendix 3Y
Change of Director’s Interest Notice

Part 2 — Change of director’s interests in contracts

Note: In he case of a eompany, imerests which come withio paragraph (i) of the definition of “nolifioble interest of o dirceior™ showid be

disclosed in his pan,

A24075 vI SYDNEY 28 1207

% Detail of contract N/A
e Nature of interest N/A
Name of registered holder N/A
(if issued securities)
Date of change N/A
@ No. and class of securities to | N/A
which interest related prior to
change
Note: Details ere only cequired for s conmact in winicn
j 10 which the inlerest has changed
Interest acquired N/A
@ Interest disposed N/A
Value/Consideration N/A
EZ Note; )f comideration 3 non-¢esh, provids dotails md
am estitnaied valuation
@ Interest after change N/A
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Appendix Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given 1o ASX as soun as available. Informativn and
ducuments given tg ASX become ASX’'s property and may be made public.

Imtroduced JOV9/2001,

IName of entity QRxPharma Limited

ABN 16 102 254 151

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agen! for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

Gary Pace

Date of last notice

27 December 2007

Pari | - Change of director’s relevant interests In securities

In the case of a trusi, this includes interests in the trust mode uvailoble by the resporsible enity of the trust
Note: In the 3¢ of a company, interests which come within paragraph {i) of the defivition of “ootifiable interest of a direcior™ should be
dischesed in Wis pan.

Direct or indirect Interest

Direct interest

Nature of indirect interest
(incloding registered holder)

Nowr: Provide detsils of the circumstancey giving risc 1o the rehevant
inzerest,

Date of change

2 January 2008

No. of securities held prior fo change

3,220,083 sharcs
402,726 options

Note: Il consideration is non-cash, provide details end eslimaled
valuation

Class fully paid ordinary shares
options

Number acquired 10,000 shares

Number disposed N/A

Value/Consideration $11,242

No. of securities held after change

3,230,083 sharcs
402,726 oplions

Nature of change
Iixamplc: on-market trade, off-markct trade, excreise of opilony, issue of
securiticy under dividend reinvesumen plan, participalion in buy-back

Acquisition - On marke1 trade

824075 vI SYDNEY 04 01 08




Appendix 3Y
Change of Director’s Interest Notice

Part 2 — Change of director’s interests in contracts

None: 18 the case of » cormpany, ioterests which come within prograph (i) of the defmilion of “notiftabic intcrest of » director” should be

disclosed in this pan

824075 v1 SYDNEY 04 D] 08

% Detall of contract N/A
e Nature of interest N/A
Name of registered holder N/A
(if issued securities)
Date of change N/A
@ No. and class of securities fo | N/A
which interest related prior to
change
Note: Desails are oaly roquired for a contract in relation
j 10 which the intenest hay changed
.| Interest acquired N/A
@ Interest disposed N/A
Value/Consideration N/A
g Notc: IT consideration is non-cash, provide details and
&n estimaied valustion
@ Interest after change N/A
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7 January 2008
Australian Sccuritics Exchange

COMPANY ANNOUNCEMENT (ASX:QRX)
QRxPharma Reports Feedback from the FDA on its Clinical Development Plan for Q80031R
QRxPharma is pleased 1o report that it has received feedback from the US Food & Drug

Administration (FDA) concerning the moderate 1o severe, acute pain clinical trial program
currently in place for Q8003IR.

personal use only

QRxPharma previously received FDA authorisation to initiate Phase 11 clinical studies for
QRO03IR in chronic pain, To more fully capitalise on the ¢linical advantages of the compound,
QRxPharma recenily submilted a request 1o the FDA te provide feedback on o new development
program for Q80031R focusing on acute pain.

“This specific clinical irial plan feedback we received from the FDA reinforces the direction we
have 12ken and provides us with a positive indication 1o continue with the overall clinical trial
program as planncd for the product” said Dr, Warren Stern, Senior VP Drug Development.

Dr. John Holaday, Managing Dircctor and CEQ, said: “With the start of two clinical irials at the
end of 2007, and this recemt FDA feedback, we remain on track with our development plans to
bring Q8003IR to market by the second half of 20107,

Q80031R is a pateni-protected, immediate release combination of morphine and oxycodonc that is
being developed by QRxPharma for the treatment of moderate to severe, acute pain.

For more information please contact:

Chris J Campbell

Chief Financial Officer and Company Sccretary
Tel: +61 2 9242 802)

Email; chris.caimpbellfdqrxpharma.com

About QRxPharma

)
i

Ol

QRxPharma (ASX: QRX) is a clinical-siage specialty pharmaceutical company {ocused on the
development and commercialisation of new treatments for pain management and central nervous
system {CNS) disorders. Bascd on a focused business strategy to expand the clinical utility and
commercial value of markcted compounds, the Company's product portfolio includes both late
and early stage clinical drug candidates with the potential for reduced development risk,
abbreviated development paths, and improved patient outcomes. The Company intcnds to directly
commercialisc its products in the US and scek strategic partnerships abroad. QRxPharma’s lead
compound, QB003IR, began Phase 111 clinical trials in November 2007. The Company's
preclinical and clinical pipeline includes other technologies in the ficlds of pain management,
neurodegencrative discase and venomics. For more information: www. QRxPharma.com,

-
J

QRxPharma Limited ABN 16102 254 151
Level 1, 194 Miller St, North Sydney, NSW 2060 Awntrolia Tel: &1 2 9492 BO21 Fax 61 289200314
Postal Addresn PO Box 1810 North Sydney, MW 2059 Auvstralio
www . grapharma.com
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ASX RELEASE
29 January 2008

SECOND QUARTER OPERATING UPDATE
On Track with Phase 3 Clinical Trial Program for Duai-Opioid Pain Product

QRxPharma (ASX: QRX), concludes a successful second quarter, with the initiation of its Phase 3
clinical trial program for its lcad compound Q8003(R.

“QOur commitment to sharcholders was to initiate our Phase 3 studies before the end of 2007. We
have succeeded in that goal on time and with less cost than originally budgeted. Our NDA
submission date for the sccond half of 2009 remains on track”™ said Dr. John Holaday, Managing
Director and CEQ of QRxPhanna.

Specific evems since 30 September 2007 relating to the Q8003IR clinical trial progrom include:

» Initiation of the first Phase 3 clinical trial. It is a double-blind, placebo-controlled study
comparing the cfTicacy and safety of four different dosage sirengths of Q8003IR vs.
placebo in a post-surgical pain model. The study is being conducted at six US clinical
rescarch sites and is targeted to cnrol 250 paticnis experiencing moderate 1o severc pain
following o scheduled surgical procedure (bunioncctomy).

» Initiation of a sccond Phase 3, placebo controlled, and double blind safety extension
clinical trial designed to collect longer-lerm use paticnt salety dala in support of the
Company's planned New Drug Application (NDA) to the US Food and Drug
Adminisiration (FDA) for the use of Q8003IR in thc management of moderaie 1o severe
pain.

Cash utilisation in the quarter ending 31 December 2007, as detniled in the Appendix 4C released
today, is aligned with prior cxpectations, and the Company retains A$40.7 million in cash reserves
and short-term investments with the Company maintaining its confidence on sufficient funding
being availablc 10 fully fund the Phase 3 clinical trials and New Drug Application (NDA)
submission for Q8003IR in the US market.

QRxPharma can also confirm quarterly progress relating to its other clinical pipeline condidates
and preclinical stage drugs. Since 30 Scptember 2007

e QB0IICR, a formulation of QRxPharma dual opioids designed to provide }2 hours of
pain relicf in patients with moderate 10 scvere pain, is being formulated to initiatc snd
complete Phasc [ studies in 2008,

*  QRxPharma's Dystonia and Parkinson's Disease development program represents a
family of small molecules that have shown to be effective in several preclinical modcls.
Lead molecule selection activities are currenily underway.

QRaPharma Lknited ABN 15 102 254 15
Level 1, 194 Miller $1, North Sydney, NSW 2040 Austrollo Teli 61 2 9492 8021 Faxi 41 289700314
Postal Address: PO Bax 1810 North Sydnay, NSW 2059 Awsteolla
www.qrapharma,com
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* Signing of an Australian Government Rescarch Grant Agreement that provides A$0.8
million over 3 years to the Universily of Queensland's snake venom proteins development
program that is being conducted in collaboration with QRxPharma. This snake venom
development program includes a serics of potential clinica! applications in the ficld of
blood homeosiasis.

#iH

For more information please contact:

Chris J Campbell

Chief Financial OfTicer and Company Secretary
Tel: +61 2 9492 3021

Email: chris.campbell\dgrpharma.com

About QRxPharma

QRxPharma (ASX: QRX) is a clinical-stage specialty pharmaceutical company focuscd on the
development and commercialisation of new treatments for pain management and central nervous
system {CNS) disorders. Based on a focused business strategy to expand the clinical utility and
commercial value of marketed compounds, the Company’s product portlolio includes both late
and early stage clinical drug candidates, with the focus being on achieving accelerated
development paths, reduced development risk and improved patient outcomes. QRxPharma’s
lead compound, Q80031R, began Phase 3 clinical trials in November 2007. The Company’s
preclinical and clinical pipeline includes other technologies in the fields of pain management,
neurodegenerative disease and venomics. For more information: www. harma.com.

QRxPhormo Limited ABN 14 102 254151
Level 1, 94 Millgr S, Narth Sydney, NSV 2040 Austrollc Tek &) 3 9492 BO2I Fax 61 289200014
Postal Address PO Box 1810 North Sydney, NSW 2039 Aunrolio
www,qr1phqoomo.com
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments
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Appendix 4C

Quarterly report
for entities admitted

on the basis of commitments

Introdured 31/3/2000, Amendead ylolace), MSrofioos,

Rule ¢ 78

Name of entity
QRxPharma Limited

ABN Quarter ended (“current quaster”)
16 102 254 151 31 December 2007

Consolidated statement of cash flows

Current quarter Year o date
Cash flows related to operating activities $A’000 (6 months)
$A'000
LL Receipts from customers -
12 Paymentsfor (a} staff costs (503) (949)
(b) advertising and marketing (18) (126)
(¢) research and development (2,466) (3,686)
(d) leased assets - -
{e) other working capital (127} (1.515)
13 Dividends received - -
14 Interest and other items of a similar nature 652 1,132
received
15 Interest and other costs of finance paid - -
1.6 Income taxes refund/{paid) 125 128
1.7 Other - -
Net operating cash flows (3.481) (5,019}

+ See chapter 15 for defined terms.

24/10/z005
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Current quarter
$A’000

Year to date
{6 months)
$A'000

1.8

Net operating cash flows (carried forward)

(3,481)

(5.019)

t.9

110

L1
112

113

114

Cash flows related to investing activities
Payment for acquisition of:

{a) businesses (item 5)

{b) equity investinents

{c) intellectual property

{d) physical non-current assets
{e) other non-current assets
Proceeds from disposal of:

(a) businesses (item 5)

{b) equity investments

(c} intellectual property

(d) physical non-current assets
(e) other non-current assets

Loans to other entities

Loans repaid by other entities

Other (Bank Accepted Commercial Bills with
maturity greater than 3 months - see Note (i)
below)

Net investing cash flows

Total operating and investing cash flows

9,691

9,691

9,673

9,660

6,192

4,641

115
116

LY7
118

L9
120

Cash flows related to financing activities
Proceeds from issues of shares, options, etc
Proceeds from sale of forfeited shares
Proceeds from borrowings

Repayment of borrowings

Dividends paid

Other

Net ﬂnancinLca.sh flows

@1)

(3-1 )

(31

G

L2l
122

123

Net increase (decrease) in cash held
Cash at beginning of quarter/year to date
Effect of exchange rate changes on cash

Cash at end of quarter - see Note (ii)
below

6,161
33,719
2

4,610
35,690
(418)

39,882

39,882

Note {i) — A Bank Accepted Commercial Bill of $9.7 million was matured early during this
quarter, with the proceeds converted into US dollars and reinvested in Term Deposits having
maturities of less than 3 months from original investment date. Accordingly these Term
Deposits have been classified and disclosed as cash and cash equivalents in accordance with

AASB 107 “Cash Flow Statements”.

+ See chapter 1g for defined terms.
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Appendix 4C

Quarterly report for entities
admitted on the basis of commitments

Note {ii) - The Company has a Term Deposit of $0.8 million (maturity 18 May 2008), having a
maturity of greater than 3 months from original investment date, has been classified as a short
term investment and excluded Irom disclosure as cash and cash equivalents in accordance with
AASB 107 “Cash Flow Statements”, On maturity, if these funds are not reinvested for a period
of greater than 3 months they will be reclassified and disclosed as part of cash and cash

equivalents in accordance with AASB 107 “Cash Flow Statements”.

Payments to directors of the entity and associates of the directors
Payments to related entities of the entity and associates of the related entities

124 Aggregate amount of payments to the parties included in item 1.2

1.25 Aggregate amount of loans to the parties included in item 1.1

Current quarter
$A'C00

$324

$-

126 Explanation necessary for an understzanding of the transactions

terms.

Payments include salary and wages, director fees, and consultancy fees on normal coramercial

Non-cash financing and investing activities

21 Details of financing and investing transactions which have had a material effect on

consolidated assets and liabilities but did not involve cash flows

Nil.

g
w

which the reporting entity has an interest

Details of outlays made by other entities to establish or increase their share in businesses in

Nil,

Financing facilities available

Add notes as necessary for an understanding of the position. {See AASH 1026 paragraph 12.2).

Amount available
SA'000

Amount used
$A'000

31 Loan facilities -

32 Credit standby arrangements -

+ See chapter 1g for defined terms.

24/0f2005 Appendix 4C Page 3




Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Reconciliation of cash

Reconciliation of cash at the end of the quarter (as | Current quarter Previous quarter
-~ shown in the consolidated statement of cash flows) | $A'000 $A'000
% to the related items in the accounts is as follows. .
- 41 Cash on hand and at bank 970 L7
| npUp
g(:' 42 Deposits at call i
43 Bankoverdraft i :
4.4 Bank A.ccept.cd C'ommercifal Bills and 38912 32,002
Term Deposits with maturity of less than 3
months - see Note (iii} below
Total: cash at end of quarter (item 123) 39,882 B9

Note (iii) - The Company has a8 Term Deposit of $0.8 million (maturity 18 May 2008), having a
maturity of greater than 3 months from original investment date, has been classified as a short
term investment and excluded from disclosure as cash and cash equivalents in accordance with
AASB 107 “Cash Flow Statements”, On maturity, if these funds are not reinvested for a period
of greater than 3 months they will be reclassified and disclosed as part of cash and cash
equivalents in accordance with AASB 107 “Cash Flow Statements”.

Acquisitions and disposals of business entities

ersonal use o

Acquisitions Disposals
Item 1.9(a)) (Item 1.10{a))
51 Name of entity Nil Nil
52 Place of
incorporation or
registration
5.3 Consideration for
. acquisition or
@) disposal
- - — 5.4 Total net assets

5.5  Nature of business

Eor

U

+ See chapter 19 for defined terms.
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Appendix 4C
Quarterly report for entities

admitted on the basis of commitments )

Compliance statement

1 This statement has been prepared under accounting policies which comply with
accounting standards as defined in the Corporations Act (except to the extent that
information is not required because of note 2} or other standards acceptable to ASX.

2 This statement does /dees—nesd (delete one) give a true and fair view of the matters
disclosed.

Sign here: (,’Q.f .....

{Dicecto®/ Company Secre

Print name: Chris | Campbell

Notes

1 The quarterly report provides a basis for informing the market how the entity's
activities have been financed for the past quarter and the effect on its cash position.
An entity wanting to disclose additional information is encouraged to do so, in a note
or notes attached to this report.

2. The definitions in, and provisions of, AASB 1026: Statement of Cash Flows apply to this
report except for the paragraphs of the Standard set out below.

. 6.2  -reconciliation of cash flows arising from operating activities to
operating profit or loss

. 9.2 - itemised disclosure relating to acquisitions

. 9.4 - itemised disclosure relating to disposals

. 12.1{a) - policy for classification of cash items

. 123 - disclosure of restrictions on use of cash

. 131 - comparative information

Accounting Standards. ASX will accept, for example, the use of International
Accounting Standards for foreign entities. If the standards used do not address a topic,
the Australian standard on that topie (if any) must be complied with.

ks

+ See chapter 1g for defined terms.
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15 February 2008
Australian Sccuritics Exchange

COMPANY ANNOUNCEMENT (ASX:QRX)
RESIGNATION OF COMPANY SECRETARY

The Company wishes to advise of the resignation of Mr Terrence F Sayer as a
Company Secretary to QRxPharma Limited.

The Company notes that Mr Chris ] Campbell remains in office as a Company
Secretary to QRxPharma Limited and who can be contacted as follows:

Registered office and principal administrative officc:

Level I, 194 Miller Street

North Sydney NSW 2060

Australia

Telephone: +61 2 9492 8021
Facsimile: +61 2 8920 0314
Mobile: +61 (0401 988 444

Email: chris.campbell@grxpharma.com

For morc information please contact:

Chris ] Campbell

Chief Financiat Officer and Company Secretary
Tel: +61 2 9492 8021

Email: chris.campbell@grxphanma.com

About QRxPharma

QRxPharma (ASX: QRX) is a clinical-stage specialty pharmaccutical company
focused on the development and commercialisation of new treatments for pain
management and central nervous system (CNS) disorders. Based on a focused
business strategy to expand the clinical utility and commercial value of marketed
compounds, thc Company’s product portfolio includes both latc and carly stage
clinical drug candidatcs, with the focus being on achicving accelerated development
paths, reduced development risk and improved paticnt outcomes. QRxPharma’s lead
compound, Q80031R, began Phase 3 clinical trials in November 2007, The
Company’s preclinical and clinical pipeline includes other technologices in the ficlds
of pain management, ncurodegenerative discasc and venomics. For more
information: www QRxPharma.com.

QRxPharmo Limited ABN 15 102 254 151
Lavel 1, 194 Miller St, North Sydney, NSW 2060 Awitrofio Tel: &1 2 9492 8020 Fax: &1 289200214
Postal Addsess PO Boa 1810 Narth Sydney, NSW 2059 Awstralio
www.qrpharmo.com




ersonal use only

=Oor o

I

—_

RECEIVED
AN AR 16 P 5 e)

o ETE G IRTERIIATIZN L
CUArORATE 1A NTE

Pharma
QRxPharma Limited
ABN 16 102 254 151

ASX Half year report - 31 December 2007

Lodged with the ASX under Listing Rule 4.2A

This report is to be read in conjunction with the financial siatements for the year ended 30
June 2007 and any public announcements made by QRxPharma Limiled during the interim
reporting period in accordance with the continuous disclosure requirements of the
Corporations Act 2001,

Contents

Results for announcement to the market (Appendix 4D item 2) 2
Other Appendix 4D information (Appendix 4D items 3 to 9) 2
Half year report 3




QRxPharma Limited
ABN 16 102 254 151

Reporting period: Half year ended 31December 2007
(Previous corresponding period: Half year ended 31 December 2006)

Results for announcement to the market

AS’000
Revenue from ordinary activilies Up 32350% o 1,298
Net loss from ordinary activities after tax Up 151% to (6,724)
Net loss for the half year attributable to
members Up 151% o (6,724)
Note:
1. The Revenue from ordinary activities is represented by Interest Income earned from

funds raised from the Company’s [PO which was finalised on 25 May 2007. At 31
December 2007 the Company retains $40.7 million (30 June 2007 $46.2 million) in cash
reserves and short term investrents. During the corresponding half year the Company
had minimal cash rescrves and short term investments holding $0.1 million at 31
December 2006 (30 Juae 2006 $0.3 million).

During the previous half-year period ended 31 December 2006, the Group had focussed
its efforts on conserving cash, minimising spending on research and development ahead
of the Company’s [PO and listing which was finalised on 25 May 2007. The Group’s
result for the period ended 31 December 2007 is reflective of the Company’s successful
IPO with the resultant initiation of its Phase 3 clinical trial program for its lead
compound Q8003IR and the continued progression of its other clinical pipeline
candidates and preclinical stage drugs in line with forecast development plans. The loss
is aligned with prior expectations.

For personal Use on

Dividends |
1t is not proposed to pay a dividend

QOther Appendix 4D information

31 December 31 December
2007 2006
Net tangible assets per ordinary share $0.54 (52.60)
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g:
—=3 This half-year report covers both QRxPharma Limited as an individuat entity and the consofidated entity consisting of
© QRxPharma Limited and its subsidiaries. The financial report is presented in the Australian currency.

QRxPharma Limited is a company limited by shares, incorporated and domiciled in Austratin. Its registered office and
principal place of business is:

@D QRxPharma Limited

('( Lavel 1

| S 194 Miller Streot

North Sydney
CD NSW 2060

This interim financial report does not include ail the notes of the type nomnally includeg in an snnua! financial report.
Accordingly, this report is to ba read in conjunction with the annual report for the year ended 30 June 2007 and any public

- ——Zhnouncements made by QRxPharma Limited during the inlerim reponing pericd in accordance with the continuous
disciosure requirements of the Corporations Act 2001.

- A description of the nature of the consolidated entity's operations and its principal activities is included in the directors’ report
. which Is not part of this financial report.

The half-year report was authorised for issue by the directors on 23 February 2008. The company has the power to amend
and reissue the financlal report.

[ Through the use of the intemnat, we have ensured that our corporata reporting is imsly, complete, and avallable giobally at
-— minimum cost to the company. All press releasas, financial reports and other information are available on our website:
- www.qrxpharma.com.
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S’ ~—1 December 2007.
Directors

QRxPharma Limited
Directors' report
31 December 2007

Your directors present their report on the consclidated entity (referred to hereafter as the Group) consisting of QRxPharma
Limited (referred to hereafier as the Company) and the entities it controlled at the end of, or during. the half year ended 31

The following persons were directors of QPxdPharma Limited during the whols of the half-year and up to the date of this

@ report:

Peler C Famell
John W Hotaday
R Peter Campbell

. @ Gary W Pace
Michasel A Quinn

r——— Review of operations

) The conso'kiated entity has mada a toss from ordinary activities after income Lax of $6.7 million (2006; $2.7 million) for

the half-year.

Interest incoma
Research and development expenditure
- Finance costs

© General and administralion

Employee salary bonefits

Depreciation and amortisation
Falr vatus losses on derivative financial instrument
Net foreign exchange loss

Income tax benefit
b Loss for the half-year

*W

o Basic and diluted losa per share
-3

Halt-year Half-year
31 Dec 31 Dec 2008
$'000 $'000
1,208 4
(4,068) (232)
- {2,081)
(1,125) (264)
(1,348) (20)
{421) @
(768) -
N (3
125 -
— 18,729 —2,673)
2007 2006
Ceonts Cents
(9.0} (35.2)

The consolidated financial statements Incorporate the assets and labillies of QRodPharma Limited and its 100% controfled
subsidiaries, QFxPharma Inc, Lynx Pty Limited and Haempatch Pty Limited as at 31 December 2007 and the results of
@ QRxPharma Limited and its subsidiaries for the half-year ended 31 December 2007.

Quring the previous hatf-year period endad 31 December 2006, the Group had focussed Its efforts on conserving cash and
minimising spending on ressarch and development ahead of the Company’s IPD and lisling which was finalised on 25 May
' __2007. Tha Group's expenditure for the pericd ended 31 December 2007 Is reflective of the Company’s successtul IPO with
v--" —- the resultant initiation of its Phase 3 clinlcal trial program for its lead compound Q8003IR and the continued progresslon of
its other dlinical pipeline candidates and precinical stage drugs in line with forecast developmant plans.

Q8003IR is a patent-protected, Iimmediate release combination of morphine and oxycodone that is belng developed by the

Company for the treatment of moderate to severe, acute pain.

The Company commenced two studies during the hall-year




QRxPharma Limited
Directors’ repont

31 December 2007
{continued)

Review of Operations {continued)

as pan of the Phase 3 development programme. The first is a double-blind, placebo controlled study designed to compare the

efficacy and safety of four differont dosage strengths of Q8003IR vs, placebo in a post-surgery, acute pain setting.  The study is

being conducted at B US clnical research sites and is targeted to enrol 250 patients experiencing moderate 1o sevare pain

ﬂfollowlng a scheduled surgica! procedure (bunionectomy). The second s a placebo controlled, double blind safety extension trial

" désigned to collect longer-term use patient safety data in support of the Company’s submission of 8 New Drug Application
L2227 (NDA) to the US Food and Drug Administration {FDA) for the use of G8003IR in the management of moderate to severe pain.

With respact to other clinical pipeline candidates and prociinical drugs, the Group through this half-year has:

provide 12 hours of paln relief in patients with moderate 1o severe paln.
+ Commenced lead moleculs selection activities on T9001, a torsin based therapeutic targeting dystonla and Parkinson's
disease. This drug candidate Is being co-developed through a sponsored research programme with the University of
@D Alabama. Grant appiications have also been filed for T9001 to augmeant development expenditure.
L ]

@ « Commenced formulation work to initiate and complete Phase 1 studies in 2008 of Q8011CR, a dual oplold designed to

An Australian Governmant Research Grant of $0.8 milion was awarded to the University of Queensland to complete
furthor work on its snake venom proteins development program that is being conducted in collaboration with the
Company. This snake venom development program Includes a serles of potential clinical applications in the field of
btood homeostasis.

To support these dovelopment programmes, the Group has established a presence in New Jersay, Unitod States of America
(USA). During the haf-year the Group has been active in recruitment of specialised statt, competent individuals who are
vaterans of ciinical and commercial development in the pharmaceutical industry and complement the existing talant poot of
Company managemenl. Key appointments of Vice President, New Product Planning; Vice President, Manufacturing
Openraticns; Vice President, Clinlcal Research and Senior Director, Regulatery Affalrs have been completed.
——— =

In addition, the Company strengthened Its Sclentific Advisory Board (SAB) with the appointments of Dr. Lester Crawford, former
Commissioner of the US Food and Orug Administration (FDA), and Dr, Gavrll Pasternak, a wortd authority on oplold drugs.

Cash utflisation for the half-year ended 31 December 2007 Is in accordance with the Prospectus dated 27 April 2007. The
Company retains A$40.7 million in cash reserves and short-tarm investments with the Company maintaining Its confidence on
sufficient funding being avallable 1o fully fund the Phase 3 clinical trials and New Dnug Application (NDA} submisslon for

@ QBO0IIR in the US market.

Auditor's Independence declaration
A copy of the auditor's independence declaration as required under section 307C of the Corporations Act 2001 Is set oul on

page 3.

@ Rounding of amounts
The Compeany is of @ kind referred to in Class Order 88/10D, issuad by the Australian Securities and Investment
Commission, relating to the “rounding off" of amounts in the directors’ report and financial report. Amounts in the directors’
O report and financial report have besn rounded off to the nearest thousand dollars in accordance with that Class Order.

.- —-. —Yhis report is made tn accordance with a resolution of directors.

M:I Peter C Farrell

Director

Sydney
Date: 26 February 2008
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DX 77 Sydney
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Auditor's Independence Declaration R e e a2t 993
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As lead auditor for the review of QRxPharma Limited for the halt year ended 31 December 2007, |
declare that to the best of my knowledge and belief, there have been:

a) no contraventions of the auditor independence requirements of the Corporations Act 2001 in
retation to the review; and
b} no centraventions of any applicable code of professional conduct in relation to the review,

This declaration s in respect of QRxPharma Limited and the entlties it controlled during the period.

ersonal use on.

Manoj Santiago Sydney
Partner 22 February 2008
PricewaterhouseCoopers
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Lability tmited by a scheme epproved under Professional Standards Leglisiation
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@ Revenue from continulng operations

Research and development
Employes benefits expense
- employee salary benefits
- defined contribution superannuation
- share based payments
Depreciation and amortisation
Net foreign exchange loss

Genem! and administration
1.088 before income tax

Income tax benefit
Loss from continuing operations

Logs for the half-yeer

Eamings per share for loss ettributable to
tho ordinary equity hotders of the company:

Basic tosa per share
Oiluted loss per share

d

el

For p

Falr value losses an derivative financial Instrument
Finance costs
——/

QRxPharma Umited

Consolldated income statement
For the hatf-year ended 31 December 2007

Hall - yaar
2007 2006
$'000 $000
1,208 4q
{4,068) {232)
(,118) (87)
(1) -
&21) (3)
(a21) 7)
4 (3
(768) .
- (2,081)
{1,125} {264)
{6,849} (2.673)
125 .
—{B,724) — 2673
S N ) —12.673)
Conta Conts
(2.0) {(35.2)
(8.0) {35.2)

The above incoma stalement should be read n conjunction with the accompanying notes.




ASSETS

Curvent nssots

Cash and cash equivalents

Trade and other receivables

Other financial assats at falr vaiue through profit or loss
Held-to-maturity investments

Qther current assets

Total current assets

Non-current assets

Other financial assets at fair vatue through profit or loss
Property, plant and equipment

intang[ble asseots

Total nan-cument assets

Total assets

LIABILITIES

Current Liabilities

Trade and other payables

Other financial liabilities at fair value through profit or logs
Total curment fiabilites

Tota! llabllitias

Not assetls

EQUITY
Contributed equity
Reserves
Accumulated losses

Total equity

QRxPhama Limited
Consolidated balance sheet
As a1 31 December 2007

31 December 30 June

2007 2007

Note $'000 $'000
39,682 35,690
223 138
3 - 374
4 822 10,491
5 427 118
41,354 48,809
3 - 548
49 25
15017 15,430
I 1Y 16,003
56420 52412
806 678
3 - 154
BD6 832
806 §32
— 53614 ____ §1980
79,824 79,933
856 386
£25,063] {18,329}
55614 §1,980

@D The above consolidated balance sheet should be read in conjunction with the accompanying notss.
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Total equity / {deficiency in capital) ot the
beginning of the financial ysar

Loss for the hatf-year

Transaction with equity hoiders in their capacity
a5 oquity holders:

Contributions of equity, net of transaction costs
Employee shares and share options

Total equity / (deficiency in capital) at the end of the

financlal period

QRxPharma Limited
Consolidated statement of changes In equity
For the hait-year ended 31 December 2007

Hall-yoar

$'000 §'000

1,680 . (17,102}

12 1
470 3
358 4

55.614 (19.771)

The above consolidated statement of changos In equity should be read in conjunction with the accompanying notes.
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Cash fiows from operating activities
Payments to suppliers and employees (inclusive of
goods and sarvices tax)

Payments for patents
Interest received

Income tax RAD recaipt
Not cash outflow from operating activities

Cash flows from Investing activitios
Payments for property, plant and equipment

Interest recetved

Proceeds for held-to-maturity investments
Net cash outflow from Investing activities

Cash flows from financing activitiea
Procesds from issues of shares

Paymants made In refation to IPO
Proceads from borrowings

Net cash inflow from financing activities

Net Increase {decrease) in cash and cash equivalents

Cash and cash equivalents at the beginning of the

Financial year

Effects of exchange rals changes on cash and

cash equivalents

Cash and cash equivalents at end of hall-year

QRxPharma Limited
Consolidated cash flow statemant
For the half-year ended 31 Decembaer 2007

Half-year

2007
$'000

{6,140)
(1386
802

(31

$,0680

o)

4,610

8,690

SE— 1]

39,882

2006
$'000

&7

4
e
1
. s
T
(134)

248

-

—_— 114

The above consclidated cash flow statement should be read in conjunction with the accompanying notes.
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QRxPharma Limited
Notes to the cansolidated financlal statoments
31 December 2007

1 Basis of preparation of haif-year roport

This generel purpase financlal report for the interim half-year reporting period ended 31 December 2007 has been prepared
in accondance with Accounting Standard AASB 134 Intenm Financial Reporting and the Corporations Act 2001.

This interim financial report does not include af) the notes of the type normally included in an annual financial report.
Accondingly, this report is to be read in conjunction with the annual report for the year ended 30 June 2007 and any public
announcements made by QFbdPharma Limited during the Interdm reporting perfod In accordance with the continuous
disclosure requirements of the Corporations Act 2001,

The accounting policies adopted are consistent with those of the previous financial year and comresponding interim reporting
period.

2 Segment information

The Group operates predominantly in one industry. The principal activities of the Group are the research and development
of blopharmaceutical products for commercial sale.

The Group operates predominantly in one geographical area, being Australia.

3 Fair value losses on derivative financial Instrument

During the financial year ended 30 June 2007, the Group had entered into a series of foreign exchange put option contracts
al n exchange rate between Australian dollars and US dollare of AUDS1.00 to US$0.8181 to protect againsi adverse
foreign exchange movements between AUD and USD. The hedgo was (o cover anticipated expenditure of at least $31
million over 2 years to fulfil research and development expenditure associaled with clinical irials to be conducted in the
United States of America (US). The Prospectus issued by the Company on 27 April, 2007 assumed an exchange rate
between Australlan dollars and US dollars of AUD$1.00 to US$0.78. During the hali-year the Group converted AUD$20
miliion to USD at an average rate of US$0.8027, taking advantage of the more favourable rates above the hedge cover.

In addition, at 30 June 2007 the Group held a seres of smart forward exchange contracts that have matured during the
half-year. These smart forward exchange contracts were fair valued as a liability at that dats at $154,024.

Accordingly derivate financial instruments of a net carrying -valua of $768,214 al 30 June, 2007 have been falr valued at 31
Detember, 2007 al $nll.

4 Held- to- maturlty Investments

As at 30 June 2007, the Group held a Bank Accepted Commercial Bill of $9.7 milllon and a security deposit of $800,000
having maturity dates of greater that 3 months trom the original date of lvestment.

During the half-year, the Bank Accepted Commercial Bill of $9.7 milllon was matured early, with the proceeds converted into
US dollars and reinvested in Term Deposils having maturities of less than 3 monhs from original invesiment date.
Accordingly these Term Daposits have been classified and disclosed as cash and cash equivalents in accordanca with
AASB 107 "Cash Flow Statements”,
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QRxPharma Limited
Notes to the consolidated financial stetements
31 December 2007

(continued)
5 Other current assets
Halt-year
2007 2006
$'000 $'000
Prepayments 427 118

6 Contingent Liabllities
There have been no changes in the company's contingent liabilities reported as at 30 June 2007.

7 Events occurring after the balance sheet date

No significant events have occurred after the balance sheet date which would have a material impact on the financial
results of the Group.




Yy

1

J

| use on.

7
&i

SON

I‘:IP

u

=0

i

=

QRxPharma Limited
Olrectors' declaration
31 December 2007

In the directors' opinion;

{a) the financial statements and notes set out on pages 4 to 9 are in accordance with the Corporations Act 2001,
Including:
(i complying with Accounting Standards, the Corporations Regufations 2001 and other mandatory
professional reporting requirements; and
{ii) giving a true and fair view of the consalidated entity’s financial posiion as at 31 Dacember 2007 and of its
performance for the half-year ended on that date; and
() there are reasonable grounds to believe that QRxPharma Limited will be able to pay its debts as and when they
become due and payable.

This declaration is made in accordance with a resolution of the directors.

Peter C Farrell
Director

Sydney
Date: 26 February 2008




Yy

!
d

For personal use on

i

PRICEWATERHOUSE(COPERS

PricewsterhaussCoopers
ABN 52 TBD 4)) 757

Daning Park Towor 2

201 Bussex Streot

GPO BOX 2650

SYDNEY NSW 1174

DX 77 Sydney
INDEPENDENT AUDITOR'S REVIEW REPORT Australia

WA, WS, 00rVRY

to the members of QRxPharma Limited Tolephone +81 2 8268 0000
Fecaimils +61 2 B268 9899
WNW. DWEG. Com/au

Report on the Half-Year Financial Report

We have reviewed the accompanying half-year financial report of QRxPbarma Limited, which compriscs the
balance sheet &s at 31 December 2007, and the income statement, siatement of changes in equity and cash flow
statement for the half-ycar ended on that date, other selected explanatory notes and the directors’ declaration for
the QRxPharma Limited Group (the consolidated entity). The consolidated entity comprises both QRxPharma
Limited (the company) and the entities it controtled during that half-year.

Directors ' Responsiblility for the Half-Year Financial Report

The directors of the company are responsible for the preparation and fair preseatation of the half-year Ginancial
report Ln accordance with Australian Accounting Standards (including the Australian Accounting Interpreiations)
and the Corporations Act 2001 This responsibility includes cstablishing and maininining internal controi relevant
1o the preparation and fair presentation of the half-year financial report that is free from material misstatement,
whetber due to fraud ot error; seleciing and applying appropriate accounting policies; and making sccounling
¢stimates that are reasonable in the circumstances.

Auditor's Responsibility

Our responsibility is to express 2 conclusion on the half-year financial report based on our sevicw. We conducted
ous teview in sccordance with Auditing Standard on Review Engagements ASRE 2410 Review of an [nterim
Financial Repori Performed by the Independent Auditor of the Entity, in order (o state whether, on (be basis of
tbe procedures described, we have become aware of any matter thal makes us believe that the financial report is
00t in accordance with the Corporarions Act 2001 including: giving a truc and fair vicw of the consolidated
catify’s financia! position as a1 31 December 2007 and its performance for the ball-year ended on that date; and
complying with Acoounting Standard AASB 134 Inzerim Financial Reporting and the Corporations Regulations
2001, As the avditor of QRaPharma Limited, ASRE 2410 requires that we comply with the ethical requirements
relevant to the audit of the annnal financial report.

A review of a half-year financial teport consists of making enquiries, primarily of persona responsible for
firancial and accounting matters, and applying analylical and other review procedures. It also includes reading
the other information included with the financial report to determine whether i1 contains any material
inconsistencies with the financial report. A review is substantially less in scope then an audit conducted in
sccordance with Australian Auditing Standards and consequently docs nol enable us 1o obtain assurance that we
would become swase of all significant matters that might be identified in an audit, Accordingly, we do not
express an audit opinion.

Far further explanation of a review, visit our website httpfwww.pwe.com/su/financialsistementaudit

1

Uabliity ¥mited by a scheme approvod under Professional Suandards Legistation
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While we considered the effectivencss of mansgement's intcrnal controls over financial reporting whea
determining the nature and extent of our procedutes, our review was not designed fo provide assurance on
interna! controls.

Our review did not involve aa analysis of the prudence of business decisions made by dircctars ot
managr.ment.

Independence

In conducting ous review, we have complied with the independence requirements of the Corporations Act
2001,

Conclusion

Based on our review, which is not an sudit, we have not become oware of any matter that makes us belicve
that the half-year financial report of QRxPharma Limited is ot in accordance with the Corporarions Act
2001 including:

(a) giving 2 true and fair view of the consolidated entity's financial position ay ar 31 December
2007 and of its performance for the half-year ended on that date; and

(b) complying with Accounting S1andard AASB 134 Incerim Financial Reporiing and

Corporations Regulations 2001,
RicewnTERd ws&:Cooths
PricewanterbouseCoopers
Menoj Santiago Sydney
Parinsy 26 February 2008
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Q ¢ CF\\_{ EO i New issue announcement
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. )\ \b . Rule 27,3103 3104 3.10.5
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WIER endix 3B
gD PP
New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced o/7ig6. Origin: Appendix 5. Amended V7/98, Yg/gg, 1/7/3000, 30/p/2001, Waha001, 1if2003 a4/rof2005,

Name of entity

QRxPharma Limited

ABN

16102 254151

We (the entity) give ASX the following information.

| use only

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to | Options over Ordinary Shares
be issued

Number of +securities issued or | 1,200,000 Options
to be issued (if known) or
maxirnum number which may be
issued

Dersona

For

+ See chapter 19 for defined terms.

24/10/2005Appendix 3B Page:
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Appendix 3B
New issue announcement

3 Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount
outstanding and due dates for
payment; if *convertible
securities, the conversion price
and dates for conversion)

Options issued pursuant to QRxPharua Limited
Employee Share Option Plan:

(i) 50,000 Options with an exercise price of
$1.70 and expiry date of 1 September
2014;

(i1} 75,000 Options with an exercise price of
$1.45 and expiry date of 1 October 2014;

(i) 50,000 Options with an exercise price of
$1.34 and an expiry date of 9 Octaber
2014,

(iv) 350,000 Options with an excrcise price of
$1.11 and an expiry datc of 1 January
2015;

v) 600,000 Options wilh an exercisc price of
$1.05 and an expiry date of 1 April 2015;

(vi) 75,000 Options with an exercise price of
$1.04 and an expiry date of 1 April 2015.

+ See chapter 19 for defined terms.

Appendix 3B Page 2

24/10/1005
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Appendix 3B

New issue anpouncement

4 Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not
rank equally, please state:
»

the date from which they do
the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution  or  interest
payment

5 Issue price or consideration

6  Purpose of the issue

(1f issued as consideration for the
acquisition of assets, clearly
identify those assets)

Yes — upon exercise of Options,

$nil

1,100,000 Options issued to new employees pursuant

to employment coniracts.

100,000 Options issued to Scientific Advisory Board
Members pursuant to appointment contracts,

7 Dates of entering *securities | (i) 1 September 2007;
into uncertificated holdings or | (ii) 1 October 2007;
despatch of certificates (idi) 9 October 2007,
(iv) 1 January 2008;
) 1 April 2008;
(vi) 1 April 2008.
Number *Class
8 Number and ‘*class of all 62,816,741 | Ordinary Shares
*securities quoted on ASX
{including the securities in
clause 2 if applicable)
+ See chapter 19 for defined terms.
1h/zo03 Appendix 3B Page 3
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Appendix 3B
New issue announcement

9 Number and ‘class of all
*sccurities not quoted on ASX
(including the securities in
clause 2 if applicable)

to  Dividend policy {in the case of a
trust, distribution policy) on the
increased capital (interests)

Number

*Class

402,726

2,013,630

1,448,450

552,726

322,181

50,000

75,000

50,000

350,000

75,000

Options with an exercise price of $1.42
and expiry date of 31 March 2014;

Options with an exercise price of $1.00
and expiry date of 14 April 2014;

Options with an exercise price of $2.00
and expiry date of 25 May 2014;

Options with an exercise price of $1.00
and expiry date of 25 May 2014;

Options with an exercise price of $2.20
and expiry date of 25 May 2010;

Options with an exercise price of $1.70
and expiry date of 1 Scptember 2014;

Options with an exercise price of $1.45
and expiry date of 1 October 2014;

Oplions with an excrcise price of $1.34
and an expiry date of 9 Octcber 2014;

Options with an exercise price of $1.11
and an expiry date of 1 January 2015,

Options with an exercise price of $1.05
and an expiry date of 1 April 2015;

Options with an exercise price of $1.04
and an expiry date of | April 2015.

N/A

Part 2. Bonus issue or pro rata issue — Not Applicable

u Is security holder approval
required?

12 Is the issue renounceable or non-
renounceable?

13 Ratio in which the ‘sccurities
will be offered

+ See chapter 19 for defined terms.

Appendix 3B Pape 4

1ifzo03
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Appendix 3B
New issue announcement

15

15

17

18

19

23

25

*Class of *securities to which the
offer relates

*Record date to determine
entitlements

Will  holdings on  different
registers (or subregisters) be
aggregated  for  calculating
entitlements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlements ate to be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

+ See chapter 19 for defined terms.
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16

27

29

Part 3 - Quotation of securities - Not Applicable

You need only complete this section if you are applying for quotation of securitics

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent
to persons entitled

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do ‘*security holders sell
their entitlements in full through
a broker?

How do *security holders sell
part of their entitlements
through a broker and accept for
the balance?

How do *security holders dispose
of their entidements (except by
sale through a broker)?

*Despatch date

39  Type of securities
{tick one)

{a) D Securities described in Part 1

{b) All other securities
Example: remtricted securities at the end of the escrowed perod, panty paid securities that become fally paid,
employee incentive share securities when restriction ends, cecurities issued on explry or conversion of canvertible
securitics

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35

36[:]

37 D A copy of any trust deed for the additional *securities

If the *securities are *equity securities, the names of the zo largest holders of the
additional *securities, and the number and percentage of addivional *securities

held by those holders

1- 1,000

1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

Entitles that have ticked box 34(b)

38

Number of securities for which

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categorics

*quotation is sought

39 Class of “*securities for which

quotation is sought

40 Do the *securities rank equally in
all respects from the date of
allooment with an existing *class

of quoted *securities?

If the additional securities do not
rank equally, please state:

» the date from which they do

¢ the extent to which they

participate  for the next
dividend, (in the case of a
trust, distribution) or interest
payment

the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution  or  interest
payment

+ See chapter 1o for defined terms,
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t

Reason for request for quotation
now

Example: In the case of restricted securities, end
of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number and ‘*class of all
*securities quoted on ASX
(including the securities in clause

38)

Number

*Class

+ See chapter 15 for defined terms.
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Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX
' may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

. There is no reason why those *securities should not be granted
*quotation.

. An offer of the ‘securities for sale within 12 months after their issue
will not require disclosure under section 707(3) or section 1012C(6) of
the Corporations Act.

Note: An entity may meed to obtain appropriate wamanties from subscribers for the serurities in peder to be
able to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to
any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at the
time that we request that the *securities be quoted.

*securities to be quoted under section 1019B of the Corporations Act at
the time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowtedge that ASX is relying on
the information and documents. We warrant that they are (will be) true and
complete.

Sign here: (QZ

Company Secretary

Date: 1 April 2008

=
(-
©
@
@
)
g . If we are a trust, we warrant that no person has the right to return the
7
-
@
@R
&
O
UL

Print name: Chris ) Campbell

+ See chapter 19 for defined terms.
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47

6.2

15

For the purposes of clause 4.3(b). if the Emplovee dies after such retirement, the
Emplovee’s estate {or the person who acquires this Option by will or the laws of
descent and distribution or otherwise by reason of the death of Employee) may
exercise any Vested Options within the seme period as specified in clause 4.3(d).

Notwithstanding any other provision of this Agreemen, if an 1PO has not occurred
prior (0 or on 31 July 2007, then the Options (whether Vested Options or Unvested
Options) expire on 31 July 2007.

Accelerated Vesting

Notwithstanding any other clause in this Agreement, in the event of:

(8) the Death or Permaneni Disablement of the Employee;

(b) the Comnpany becoming aware that 8 person has become a 90% hotder of
the Shares (as determined in accordance with section 664A of the
Cormporations Act);

(<) a bidder in relation to the Shares giving notice under section 661B of the
Corporations Act regarding compulsory acquisition of the Shares in the
bid class;

) a bidder in relation to the Shares piving notice under section 6628 of the

Corporations Act regarding a buy oul of the remoining holders of the
Shares in the bid class;

{e) a person becoming a 100% holder of the Shares (as determined in
accordance with section 665A(1) of the Corporations Act) through
compulsory acquisitions under Part 6A.2 of the Corporations Act:

(D the disposal of the Company’s main undertaking; or
(g) such other circumstances as the Remuneration Committee may at any time
determine,

then subject to the Corporations Act and the Listing Rules, the Remuneration
Committee may in its sole discretion decide to waive the vesting conditions in
clause 3.2 in relation to part of or all of the Options so the Options can be exercised
immediately.

Entire agreement

This Agreement including the terms and conditions of the Option Plan as
incorporated under clause 7, contains the entire agreement between the parties about
its subject matter. Any previous understanding, agreement, representation or
warranty relating to that subject marter is replaced by this Agreement and has no
further effect,

This Agreement sets out the full extem of each party’s obligations and liabilitics in
relation 10 its subject matter, whether in comimet, ton, negligence, breach of
statutory duty or otherwise.

TN v3RYONEY 2305 OT




7.1

7.2

9.2

10.
10.1

103

11,

Terms and Conditions

By sipning this Agreement, you acknowledge that the terms and conditions of the
Option Pian and in particular, clauses 6, 10 and 12 of the Option Plan have been
read and incorporated as part of this Agreement.

To the extent that there is any inconsisiency between this Agreement and the Option
Plan, then this Agreement shall prevail.

Incansistency

To the extent that there is any inconsistency berween this Agreemnent and the Option
Plan, then this Agreement shall prevail.

No Assignment of Options

Subject to clause 9.2, the Options may not be assigned, transferred or encumbered in
any way by the Employee. Any such assignment, transfer or encumbrance of
Options shall cause the Oplions to lapse immediately.

Clause 8.] does not prevemt the cxcrcise in accordance with the terms and
conditions of the Opiion Plan of Optians by the estate of a deceased Option holder.

Dato Privacy Waiver

Employee hereby agrees that the Company and its related bodies corporate arc
permitied 10 collect, store, hold, process and transfer personal (and sensitive)
information and data relating to the Employee as part of its personne] and other
business records and may use such information in the course of its business. Such
information and data may include, but is not limited to, personal data, employment
information and financial information. The Company and its related bodies
corporate may use such data for compensation and benefit planning, to administer
the Qption Plan and other benefits plans, and otherwise in the course of ils business.

Employee hereby agrees that the Company and its related bodies corporate may
disclose or transfer such personal data or information to third parties, including
ponties situnted outside the country in which the Employee works or resides, even if
the recipient country has different data privacy laws than thase in the country where
the Employee works or resides.

This clause 10 applies ro information and data held, used or disclosed in any
medium.

Governing Law

This Agreement is governed by and must be construed in accordance with the laws
of New South Wales.
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SIGNED by

QRXPHARMA LIMITED

ACN 102 254 15}

in accordance with section 127 of the
Corporations Act 2001:

Signature of Director/Sccretary

Name of Director/Secretary

SIGNED by
in the presence of:

Witness

Name of Witness (printed)

T9232T v3IEYOREY 2305 0T
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Signature of Director

Name of Director

-Signa{urc of
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Dated: 2007

TERMS AND CONDITIONS OF THE

QRXPHARMA LIMITED
ACN 102 254 151

EMPLOYEE SHARE OFTION PLAN

[ I R N A S I B

Level 8 Angel Place 123 Pilt Street Sydney NSW 2000
GPO Box 983 Sydney NSW 2001 DX 101 Sydney
Tel 612 8233 9500 Fax 61 2 8233 9555
www.dbglaw.com.au

Ref: RGS/AEJ: 3364203
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